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IN THE 


United States Court of Appeals 

For the District of Columbia Circuit 


No. 10426. 


RUTH R. ANDERSON, ET AL., Appellants, 

I 

v. 

NATIONAL PRESS BUILDING CORPORATION, | 

Appellee. 


Appeal from the United States District Court for the 

District of Columbia. 


BRIEF OF APPELLANTS. 


JURISDICTIONAL STATEMENT 

I 

This appeal is from a final judgment of the United 
States District Court for the District of Columbia entered; 
in a class suit under the Declaratory Judgment Act, June 
14,1934, c. 512, 48 Stat. 955, now U.S.C., Title 28, Secs. 2201-; 
2202. The appellee as plaintiff sought a judicial determi- j 
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nation of a controversy as to whether its general mortgage 
bondholders are entitled to interest on their bonds from 
January 2, 1946 to January 2, 1947. Its complaint (App. 
1-6) named the appellants as defendants to be found in 
the District of Columbia and representative of the entire 
class of 800 to 900 bondholders. The amount in controversy 
is $72,887.52, and the District Court, therefore, had juris¬ 
diction. Secs. 11-301, 11-306, District of Columbia Code 
(1940). The District Court held that the cause was a class 
suit and that such bondholders were not entitled to any 
interest for the year 1946. It entered its judgment giving 
effect to that conclusion. (App. 35-36.) Appellants here 
seek a reversal of that part of the judgment below which 
denied to such bondholders the interest for the year 1946. 
The jurisdiction of this Court is sustained under Section 
17-101 District of Columbia Code (1940) and Act of June 
25, 1948, c. 646, 62 Stat. 992; U.S.C. Title 28, Secs. 1291 
and 1294. 


STATEMENT OF THE CASE 

The case does not involve a dispute as to facts. Counsel 
agreed that the controversy was primarily a legal one and 
stipulated as to pertinent facts. (App. 36-39.) The contro¬ 
versy is whether the general mortgage bondholders are en¬ 
titled to interest on their bonds for the year 1946. (App. 6.) 

The appellee corporation was organized under the laws 
of Delaware. It conducts its principal activities in the 
District of Columbia, where it is an owner of an office, store 
and theatre building (known as the National Press Build¬ 
ing), located at the corner of 14th & F Streets, N. W., 
Washington, D. C. (App. 2, para. 1.) 

In 1928, appellee mortgaged said building to secure a 
$6,250,000 issue of 5M>% first mortgage sinking fund bonds. 
At the same time appellee entered an indenture of general 
mortgage to secure the issue of $2,200,000 in 6Yj% general 
mortgage bonds (App. 2). The general mortgage bonds 
were subordinate to the first mortgage sinking fund bonds, 
but were superior to all other securities. (App. 51.) 
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In 1932 the appellee encountered financial difficulties and j 
went into receivership. (App. 2, Para. 4.) 

In 1934 it filed a petition under Section 77(b), Corporate ! 
Reorganizations, of the Bankruptcy Act. Act of July 1, 
1898, c. 541, sec. 77B, as amended by the Act of June 7, 
1934, c. 424, sec. 1, 48 Stat. 912. (App. 2-3, Para. 4-5.) Pur¬ 
suant to said statutes, under a plan of reorganization, the 
financial structure of the corporation was revised. [The 
bankruptcy proceeding will be hereinafter referred to as 
the “Bankruptcy Case.” Pertinent excerpts from the rec¬ 
ords of that case appear in the Appendix on pages 66 
through 99, and a detailed analysis of the factual situation 
concerned therewith will be developed in full under the 
argument of point III at pages 19-37 in this brief.] As of 
January 1, 1935, a supplemental indenture was entered 
into, pursuant to Court order, whereby the interest on the 
first mortgage sinking fund bonds was reduced and certain 
securities, junior to the general mortgage, were issued in 
lieu of back interest. (App. 3, para. 5.) As of the same 
date appellee corporation, pursuant to Court order, entered 
into a supplemental indenture with the Chase National 
Bank, trustee, whereby the general mortgage bonds were 
surrendered and the holders thereof received in exchange 
therefor adjustment income bonds in an equal amount bear- | 
ing non-cumulative interest from January 1, 1935, payable j 
to the extent that earnings were available up to 4 1 /i>% 
per annum. (App. 3, para. 5.) 

It is with these bonds that the Court is here concerned. 
The language of the bonds is that set forth in the supple¬ 
mental indenture. (App. 8-11.) They contained the fol¬ 
lowing basic obligation— 

“NATIONAL PRESS BUILDING CORPORA-j 
TION (hereinafter called the ‘Company’), a corpora¬ 
tion of the State of Deleware, FOR VALUE RE¬ 
CEIVED hereby promises to pay to. 

.or registered assignees, on April 15, 

1950., at the principal office in the Borough of Manhat¬ 
tan, City of New York, of the Trustee hereinafter men- 
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tioned, the principal sum of.DOLLARS 

in lawful currency of the United States of America, 
and to pay interest thereon at said principal office 
from the date hereof until payment of said principal 
amount at the rate of 4% % per annum in like currency 
on April 15, 1936 and on April 15th in each year there¬ 
after; Provided, however, that such interest shall be 
paid only if and to the extent that there are net earn¬ 
ings of the Company available for the payment of 
interest hereon as defined in the Supplemental Inden¬ 
ture dated as of January 1, 1935, and shall be non- 
cumulative, * # *” (App. 8.) (Emphasis supplied.) 

The bonds further provided— 

“The bonds are subject to redemption in whole at 
any time or in part by lot on any interest date prior to 
maturity, upon thirty days’ written notice, in the man¬ 
ner and upon the terms provided in said Indenture, 
at the principal amount thereof.” (App. 10.) 

The appellee elected to redeem and pay off its bonds and 
on December 2, 1946, gave formal notice that— 

“On January 1, 1947 there will become due and pay¬ 
able upon each bond so to be redeemed * * * the prin¬ 
cipal thereof without interest; and interest ivill also 
cease to accrue from and after such date.” (App. ^25, 
Exhibit B.) (Emphasis supplied.) 

Article I, Section 1 of the indenture referred to in the 
above excerpts from the bonds formally declared that— 

“This Indenture shall be a continuing lien to secure 
the full and final payment of the principal and interest 
of all bonds which may be authenticated by the Trustee 
hereunder.” (App. 12.) 

and further provided in great detail for the computation of 
net earnings for each year by April 15 of the following year, 
and for the payment on that date of the interest for such 
preceding year to the extent earned. (App. 12-18.) 

The appellee’s treasurer and general manager, who was 
also its trustee in bankruptcy, annually from 1936 through 
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1946 approved the wording of a description of the bonds 
in question, which was contained in a publication by Albx 
Brown & Sons, which gives facts and figures on Washing¬ 
ton securities. From 1936 to 1942, the statement thus ap¬ 
proved was— 

! 

“Redeemable at the option of the Company, in whole 
at any time, or in part, by lot, on any interest date ht 
$100 and accrued interest, after thirty days’ notice. i” 
(App. 37, para. 3.) 

I 

From 1943 through 1946, the wording was— 

“Redeemable on thirty days’ notice at $100 and ac¬ 
crued interest.” (App. 37, para. 3.) 

i 

There is no dispute as to what interest was earned iiji 
1946. It has been computed to be earned and available tb 
the extent of $72,887.52, i.e., $40.07 per $1,000 bond. (App^ 
4, 38.) | 

The appellee took the position that under Section 1 of 
Article II of the Supplemental Indenture, as quoted in thc| 
next paragraph, no interest was payable in 1946. Tli0 
appellant holders of the general mortgage bonds took and 
still maintain the position that interest is payable to tliej 
extent that it was earned during the year 1946. 

In Memorandum, Findings of Fact and Judgment (Appj 
30-36) the lower Court reached what it characterized asj 
the “somewhat startling” conclusion that the mortgagor, 
did not have to pay the interest for 1946. Its opinion isj 
expressly bottomed on its construction of the following pro-j 
vision of Article II of the Supplemental Indenture— 

“Section 1. The bonds are subject to redemption! 
at the option of the Company, in whole at any time,| 
or in part by lot on any interest payment date prior! 
to maturity, at an amount equal to the principal amount 1 
thereof together with, if the redemption date shall be 
an interest payment date, any interest which may be 
due on such date.” (App. 18.) 
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The sole issue on appeal is as to the correctness of that 
decision. 

STATUTES INVOLVED 

The statues involved are set forth in the Supplement 
to this brief, infra, p. 39. 

STATEMENT OF POINTS 

1. The lower Court erred in holding that the redemption 
of the General Mortgage Bonds as of January 2, 1947 
was proper at the principal amount of said bonds with¬ 
out interest. (App. 35-36.) 

2. The lower Court erred in holding that said bonds and 
the supplemental indenture of General Mortgage are 
to be construed as authorizing the mortgagor, appellee, 
to redeem all the bonds of the issue covered by said 
indenture upon payment of the principal thereof with¬ 
out interest, if the redemption date is other than April 
15 of any year. (App. 36.) 

3. The lower Court so erred because: 

a. It misconceived the purpose of the litigation below. 
The purpose (App. 6) was for a determination 
“whether the general mortgage bondholders are 
entitled to interest on their bonds” for the year 
1946, whereas the court below conceived it to be 
for a declaratory judgment construing a single 
provision (Article II, Section 1) of the supple¬ 
mental indenture to a general mortgage (App. 
30). 

b. It failed to consider the bond and the supple¬ 
mental indenture as parts of an entire agreement. 

c. In construing the single provision which it con¬ 
sidered, it construed that provision as if it were 
an isolated original agreement and failed to con- 
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sider it as a part of a modification of a 
obligation. 


pre-existing 


It failed to observe elementary rules for the con¬ 
struction of documents. 


SUMMARY OF ARGUMENT. 

Point I {Infra, 11) 

The court below completely misconceived the issue in tljiat 
it limited its consideration to a single provision of the sup¬ 
plemental indenture when it should have considered jhe 
mortgage obligation as a whole. Even the complaint w^.th 
which the appellee initiated this action for a declaratory 
judgment characterized the issue so as to require consider¬ 
ation of both the bonds and supplemental indenture. 

Point II. j 

A. {Infra, 12) 

The documents constituting the agreement, must be read 
as parts of the same obligation and when so read it is clear 
that the basic promise found in the bond to pay interjest 
until the payment of the principal amount is not cancelled, 
annulled or qualified; that the provision in the supple¬ 
mental indenture erroneously relied upon by the court beljow 
is in no way inconsistent with the basic promise; that the 
various sections of the supplemental indenture support the 
basic promise contained in the bond. The sole provision 
relied upon by the lower court may be repetitious, butj is 
an entirely logical incident of other detailed provisions Es¬ 
sential to the mechanics of the computation of contingent 
interest in this type of bond and is fully in accord with ihe 
other provisions of the instrument, and most certainly pot 
in conflict with them. 
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B. (Infra, 15) 

Even if it is assumed that Article II is susceptible of the 
construction placed upon it by the court below, interest 
still must be paid, since the application of sound and well 
established rules of construction require such payment. 
The bond is the basic obligation and in the event there is 
a conflict between provisions of a bond and provisions of 
an accompanying mortgage (in this instance the indenture) 
the provisions of the bond control. Rwy. Co. v. Sprague, 
103 U. S. 756, 761, 29 L. Ed. 554. 

Interest must be paid since the lower court’s interpreta¬ 
tion produces an inharmonious result in that it contradicts 
other clear cut provisions of the bond and indenture and 
it is basic that where a clause of an agreement is suscep¬ 
tible of two constructions, one harmonious with the whole, 
and the other contradictory, the harmonious construction 
will be preferred. Real Estate Title Ins. v. District of Co¬ 
lumbia, 82 U. S. App. D. C., 170 161 F. 2d 887. For still an¬ 
other reason interest must be paid, since the wording of 
the bond and supplemental indenture is that of the appel¬ 
lee and rules of construction require that language should 
be interpreted most strongly against the party using it. 
Hayes v. Home Life Insurance Company, 83 App. D. C. 110, 
168 F. 2d 152. Finally, interest must be paid since the con¬ 
struction of the court below produces a “startling” result 
and contracts will be interpreted if possible so that they 
shall effect a reasonable rather than an unreasonable or 
oppressive result. 


Point III (Infra, 19) 

The court erred not only because the effect which it gave 
to Section 1 of Article II of the supplemental indenture 
necessarily conflicted with other provisions of its agree¬ 
ment, but was plainly inconsistent with historical facts 
which it should have considered. 



A. {Infra, 21) 

If, following the rule clearly expressed by the Suprejne 
Court in Nash v. Towne, 5 Wall. 689, 699, the Court places 
itself in the same situation as the parties during the for¬ 
mation of the agreement and at the time the supplemental 
indenture was being agreed upon, it will find that thpir 
original obligation in 1928 was to pay bondholders interest 
to the date of redemption, without any qualification. It will 
find, further, that when plans of reorganization were sub¬ 
mitted to the bondholders in the bankruptcy proceedings, 
both the court and the appellee deemed the plans themselves 
the important thing to be considered by the bondholders 
and led the bondholders to attach relatively small impor¬ 
tance to the form or language of the supplemental inden¬ 
tures and new bonds which were not an integral part of tjhe 
plans submitted to the bondholders; and, in fact, the fo^m 
of the supplemental indenture was amended without notfce 
to bondholders after the plan of reorganization was ap¬ 
proved. While the plans themselves set forth many otljier 
conditions to the payment of interest, they contained noth¬ 
ing which would lead the bondholder to understand that he 
would lose interest if the bond was redeemed on any other 
date than April 15th. The appellee’s trustee in bankruptcy, 
treasurer and general manager, necessarily more familiar 
with appellees intention than any other person, for ye^rs 
has construed the plaintiffs’ obligation to be that contended 
for by appellants. 


B. {Infra, 32) 

The original obligation to pay interest to the date of Re¬ 
demption, without qualification, could be modified or altered 
only by the same meeting of the minds necessary to form 
the original contract, or through corporate reorganization 
proceedings under the bankruptcy statutes. These statutes 
recognize the necessity of such consent and meeting of tlhe 
minds, requiring in cases of corporate reorganizations tthe 
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consent and acceptance by two-thirds of each class of cred¬ 
itors rather than unanimous consent. No consent was given 
to the modification now sought by appellee (by construc¬ 
tion), for the simple reason that no proposal for such modi¬ 
fication was ever made to the bondholders or intended to 
be made to the bondholders. 

C. {Infra, 34) 

The construction sought by the appellee would thwart 
the purposes of bankruptcy statutes and the obvious inten¬ 
tion of the judge in the Bankruptcy proceedings in that the 
statutes require a plan of reorganization to be “fair, equi¬ 
table and feasible”, words of art requiring a plan to be 
understandable; in that the court in the Bankruptcy case 
would have required a clear unambiguous statement of the 
qualification now sought by construction; and in that the 
draftsmen of the plan obviously did not intend to make a 
clear statement of liability and an obscure qualification of 
liability. 


D. {Infra, 36) 

Although the court below was perturbed by widely cir¬ 
culated statements annually agreed to by the appellee’s 
trustee in bankruptcy, treasurer and general manager, 
(which statements construed the appellee’s obligation to 
be that 'which appellants claim and opposed to that the 
appellant urges), it erroneously dealt wfith them as a mat¬ 
ter of estoppel, although estoppel was never pleaded. Un¬ 
der the decisions of this court such statements as contem¬ 
poraneous construction should have been given great, if not 
controlling effect. 
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ARGUMENT 
Point I 

The Lower Court Incorrectly Conceived the Issue Before It. 

The lower Court’s complete misconception of the issue 
as well as the law of the case at bar is revealed in the very 
opening paragraph of its memorandum opinion where it 
erroneously characterizes this action as one for a declara¬ 
tory judgment “construing a provision of a mortgage malde 
by [appellee],” which provision of Section 1 of Article II 
of an Indenture of January 1, 1935 it then proceeds to 
quote in full. (App. 30.) 

On the contrary, the issue is definitely a much broader 
one involving the construction of the entire mortgage docu¬ 
ments as a whole, and not even the prevailing appellee- 
debtor (plaintiff below) in its initial complaint ever sug¬ 
gested or contemplated otherwise. Cf. paragraph 8 of 'its 
complaint w r here it pleads that “it has been advised tljiat 
a reading of the Supplemental Indenture of General Mort¬ 
gage and of the general mortgage bonds indicates tljiat 
interest was not to be paid * * * .” (Emphasis supplied) 
(App. 4.) And see also paragraph 1 of the concluding 
prayers of its complaint where the true extent of the is^ue 
is correctly enough reflected in its broad prayer to the coijirt 
to “determine whether the general mortgage bondholders 
are entitled to interest on their bonds from January 2, 
1946, to January 2, 1947, and, if so, how^ the interest sl^all 
be payable.” (App. 6.) 

That period constituted the full year 1946 immediately 
preceding the redemption of the bonds on January 1, 1^47 
(the unimportant discrepancy of one day, while not Ex¬ 
plained, being obviously due to January 1 having been 
a legal holiday); the interest in controversy is the interest 
for that year. Fully stated, the issue is whether the con¬ 
tract considered as a whole and with respect to its sub¬ 
ject matter—and not merely one isolated provision oi a 
subordinate document lifted out of its context—permits 
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the debtor to avoid all payment of interest for an entire 
year during which it had the use of the borrowed funds. 

The result of the misconception above demonstrated is 
that the court’s conclusion gives to Section 1 of Article II 
of the Supplemental Indenture a meaning contradicting 
the other provisions of its obligation and one entirely in¬ 
consistent with the matters which transpired before the 
Supplemental Indenture was amended, during its amend¬ 
ment and after it became effective. 

Appellants propose to demonstrate that whether we con¬ 
fine inquiry to the four corners of the instruments in ef¬ 
fect on the date of redemption or whether we inquire into 
the surrounding facts and circumstances, the result wall be 
identical; that is that interest must be paid to the date of 
redemption. Under Point II, below, there is demonstrated 
that controlling provisions of appellee’s obligation pre¬ 
clude the interpretation reached by the court below; and 
in Point III is demonstrated the inconsistency of that in¬ 
terpretation with the facts and with the actual understand¬ 
ing of the parties. 

Point II 

Due Consideration of All the Provisions of the Documents 
Constituting the Agreement Requires a Conclusion That 
Interest for the Year 1946 Must Be Paid. 

A. 

The bond and the indenture as amended must be considered 
as making up the obligation. Upon residing these instru¬ 
ments as parts of the obligation, it is clear that there is no 
conflict or inconsistency and that interest for the year 1946 
was intended to be and should be paid. 

1. The Obligation Expressly Requires the Debtor “To 
Pay Interest Thereon * * * Until Payment of Said 
Principal Amount.” 

The basic obligation, the opening paragraph of the bonds, 
vras appellee’s express and unambiguous promise— 
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“to pay * * * the principal sum of # * * Dollars * * j 
and to pay interest thereon # * * from the date hereof 
until payment of said principal amount at the rate of 
4*4% per annum * * * on April 15, 1935 and on April 
15th in each year thereafter; Provided, however, that 
such interest shall be paid only if and to the extent thalj; 
there are net earnings of the Company available foif 
the payment of interest * * (Emphasis supplied.) 
(App. 8.) 

That the sole purpose and effect of the Indenture, includ-j 
ing the provision so exclusively relied upon by the Court 
below, was to secure, and not to modify or qualify that 
basic obligation, is clearly recognized by the initial pro-j 
vision of its Article I, Section 1, that— 

“This Indenture shall be a continuing lien to secure 
the full and final payment of the principal and interest 
of all Bonds which may be authenticated by the Trustee 
hereunder.” (Emphasis supplied.) (App. 12.) 

Let there be no misunderstanding on one important 
point. There is no controversy whatever as to the extent 
to which net earnings of 1946 were “available for the pay¬ 
ment of interest ’ ’ for that year on April 15,1947. Appellee- 
plaintiff’s complaint expressly conceded that such earnings 
were so available in the amount of $72,887.52, i.e. $40.07 
per $1,000 bond. (App. 4; para. 7.) 

% 

2. The Basic Obligation Just Described Above Was Not 
Varied or Nullified by the Provision of Article II Re¬ 
lied Upon by the Lower Court. 

That Article II is confined to one limited segment of the 
subject, an option to the debtor to advance the date for 
payment of the principal amount, is evidenced by the fact 
that it is headed, ‘ ‘ Redemption of Bonds. ’ ’ If Section 1 
of Article II were by its terms necessarily inconsistent with 
the express basic obligation of the bond, interest for the 
year 1946 must be paid because of the operation of ele¬ 
mentary rules of construction (see Section B of this argu- 
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ment, infra, 15). However, the question is not reached 
because there is no inconsistency or conflict. 

Section 1 of Article II may be ineptly worded and repe¬ 
titious, but it is not inconsistent with plaintiff’s express 
obligation “to pay interest thereon * * • until payment of 
said principal amount,” or with any of the detailed pro¬ 
visions for the determination and payment of that interest. 

From the very nature of this type of income bond the 
computation of the amount of interest to any particular 
date cannot be determined contemporaneously, but must 
await the conclusion of the year and of a reasonable time 
thereafter—in this instance expressly provided as three 
and a half months. (Supplemental Indenture App. 6, 17.) 
Unless the redemption date happened to coincide with the 
last day of such a period, i.e., April 15, of any year, 
there would be not interest “due” on that date, which is 
exactly the situation contemplated in the provision relied 
on by the lower Court. But that is a far cry from saying 
that the express obligation “to pay interest thereon * * * 
until payment of said principal amount” and the other 
detailed provisions re interest are thereby nullified or 
stricken from the instrument. 

For example, assume and compare three possible alterna¬ 
tives of proposed redemptions on January 1,1947, April 15, 
1947, and June 1, 1947, respectively. In the case of the 
January 1,1947, redemption the interest for 1946 would not 
and presumably could not be computed until April 15, 1947, 
and hence the interest would not be payable until April 15, 
1947, but as expressly provided in Section 2 of Article II 
(App. 18, 19) “In every case” and as expressly contem¬ 
plated and recognized in appellee’s formal notice of re¬ 
demption (Exhibit B, App. 25) interest would “cease to 
accrue” on January 1, 1947, and not until that date, if 
redemption were actually made on that date. If the lower 
Court’s decision is right, the provision that interest will 
cease to accrue is meaningless. In the case of a June 1, 
1947, redemption, interest, if any, for 1946 would already 
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have been due and paid on April 15, 1947, and the interest 
from January 1, 1947, to June 1, 1947, would not be deter¬ 
mined or payable until April 15, 1948. Only in the ca^e 
of an April 15, 1947 redemption would any interest become 
“due on such date,” and that is exactly what is recognized 
in Section 1 of Article II. 

While the repetition of that concept in that Section may¬ 
be confusing, it is thus in full accord with the other pro¬ 
visions of the instrument, and most certainly is not in con¬ 
flict with any of them. The provisions relating to the com¬ 
putation and payment of interest on April 15 of each suc¬ 
ceeding year are complete and comprehensive, and Section 
1 of Article II does not conflict with them. There is nothing 
there or anywhere else in the contract which either “litejr- 
ally” or impliedly nullifies them as to the year 1946 on the 
facts of the instant case, and the opposite conclusion 
reached by the District Court is just as unfounded as it }s 
indeed “startling”—to use that Court’s own words. 

B. 

Applying sound and well-established rules of construction, 
it is clear interest must be paid for the year 1946. 

1. The Basic Obligation Controls. 

It must be conceded that the Bond was the basic obliga¬ 
tion and the Indenture was merely a glorified deed of trust 
or mortgage. Even if it should be assumed that Article tl 
of the supplemental indenture is susceptible to the con¬ 
struction placed upon it by the lower Court it must be borne 
in mind that w’here the provisions of the mortgage and the 
provisions of the bonds are in conflict, the provisions if 
the bonds control. Rwy. Co. v. Sprague, 103 U. S. 756, 76i, 
26 L. Ed. 554, wherein the Court said: 

“The bonds being the principal thing containing tljie 
obligation of the company, and the mortgage a mej'e 
security to insure the performance of that obligation, 
the terms of the bond should control.” 
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Moreover it is well established that where one intention 
appears in one clause of an instrument and a different con¬ 
flicting intention appears in another clause in the same 
instrument, that intention should be given effect which ap¬ 
pears in the principal or more important clause. Williston 
Contr., Rev. Ed., Vol. 3, Sec. 624; Union Water Power Co. 
v. Lewiston, 101 Me. 564, 65 At. 67. 

2. Harmonious Construction Is To Be Preferred. 

The basic obligation contained in the bond and the inden¬ 
ture “to pay interest until payment of the principal 
amount” would be destroyed and nullified, if Article II of 
the redemption provision of the indenture is construed as 
indicated by the lower Court. 

The redemption provision as “literally read” by the 
lower Court (App. 32) and construed independently of all 
the other provisions of the entire agreement results in “the 
incongruity” (App. 32) recognized in the opinion below, 
because the lower Court drew an unjustified inference from 
its language and did not give due consideration to the other 
provisions of the bond and indenture. The result changes 
the corporation’s option to redeem the bonds before matu¬ 
rity, to the corporation’s option to avoid the payment of 
interest, and so to avoid interest, contrary to all the other 
pertinent provisions of the entire agreement. 

Assuming parties in the bankruptcy proceeding intended 
to accomplish by Sections 1 and 2 of Article II the result 
determined by the lower Court, why did they, as reasonable 
people, provide for interest at all, if only for one day in 
the year and then only at the option of the party who must 
pay the interest? Why did they go further in speaking of 
the notice of redemption and provide that, amongst other 
things, it shall “in every case” state “that from and after 
such date interest thereon will cease to accrue”? (App. 
18, 19). 

There is no clear cut limitation in the redemption article 
as to the payment of interest and it is clear from many 
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provisions of the bond and the indenture, that interest to 
the extent defined must be paid “until payment of said 
principal amount” on April 15. 

The redemption sections merely affirm the fact that if 
the bonds are called on an interest payment date, the prin¬ 
cipal, and interest then payable shall then be paid; it gives 
the appellee the right to call in part on April 15 and fn 
whole on any date; and makes it clear that interest ceases 
to accrue after the principal sum has been paid. 

To construe Article II in the manner just indicated mak^s 
it entirely harmonious with the first paragraph of the boijid 
and the bond’s redemption provision itself and with Sec¬ 
tion 1 of Article I of the supplemental indenture. To con¬ 
strue Article II as having the effect decided by the low^r 
Court makes Article II contradictory to the bond and Arti¬ 
cle I of the indenture. Where a clause of an agreement is 
susceptible of two constructions, one harmonious with tte 
whole, and the other contradictory, the harmonious con¬ 
struction will be preferred. Roper v. Capitol View Realty 
Co., 71 App. D. C. 105, 107 F. 2d 833; Real Estate Title Iris. 
v. District of Columbia, 82 U. S. App. D. C. 170, 161 F. id 
887. 

| 

3. Language Will Be Interpreted Most Strongly Against 

the Person Using It. 

The wording of the bond and the supplemental indenture 
was prepared by the appellee corporation under its pl^n 
of reorganization pursuant to the bankruptcy statutes. 

Under such circumstances justice and equitable principles 
require a strict construction of the pertinent documents jn 
a manner most favorable to the bondholders, consistent with 
the general language used. It is axiomatic that language 
should be interpreted most strongly against the party usirig 
it. Hayes v. Home Life Insurance Company , 83 U. S. App. 
D. C., 110, 112, 168 F. 2d 152; Williston on Contracts, Rev. 
Ed., Vol. 3, Sec. 621,17 C.J.S. 751, Sec. 324. 
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4. Contracts Will Be Interpreted If Possible So That 

They Shall Effect a Reasonable Rather Than an Un¬ 
reasonable or Oppressive Result. 

The corporation enjoyed the use of the bondholders’ 
money for the year in question, earned a substantial profit 
over and above the amount ($72,887.52) available to pay 
interest on the bonds in question (App. 38). By refinancing 
its loans, appellee was taking advantage of low interest 
rates, reducing total interest charges and now seeks to deny 
interest to bondholders, who, at the time the supplemental 
indenture was accepted, waived two years and nine months 
of interest and suffered other disadvantages in receiving 
the adjustment income bonds in place of their original 
bonds. As contrasted with the advantages enjoyed by the 
corporation, bondholders, by the prepayment lost a desir¬ 
able investment, and find it difficult to secure an equal sub¬ 
stitute. The stockholders, a lower class of security holders, 
reap the benefit of interest so saved at the expense of 
bondholders. 

Under the construction urged by the appellee, the cor¬ 
poration would pay interest only if the bonds were called 
in one day in the year, i.e., April 15th. Such a construction 
would be harsh and unreasonable and would violate the 
rules of construction originally stated. WMiston Contr., 
Rev. Ed., Vol. 3, Sec. 620, 17 C.J.S. 739, Sec. 319. 

Applied to the present case the rule sought for by the 
appellee is particularly harsh. At the date of redemption, 
January 1,1947, all of the interest for 1946 had been earned 
under the terms of the bond and the indenture. All that 
remained to be done was to calculate, a process of auditing 
and accounting which would require some time. The ap¬ 
pellee had the use of the money represented by these bonds 
for the twelve-month period; it had earned the money with 
which to pay for the use of the capital which it enjoyed. 
Because it did not wait until the date allowed it to calculate 
its earnings and interest, it now seeks a result patently 
oppressive. 
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Due Consideration of the Circumstances as the Parties 
Viewed Them at the Time of Making the New Bond 
and Supplemental Indenture Requires the Construction 
That Interest for the Year 1946 Must Be Paid. 

Introduction. 

The Court below erred not only because its startling con¬ 
clusion as to the effect to be given Section 1 of Article II 
of the supplemental indenture was necessarily at war! 
with other provisions of its obligations, but it is also plainly 
inconsistent with the historical facts which should have been 
considered. 

The rule that the court not only may but should interpret 
a contract in a manner consistent with external facts and 
circumstances is probably best stated in the often cited case 
of Nash v. Tovme, 5 Wall. 689, 699, as follows: 

“Courts, in the construction of contracts, look to the 
language employed, the subject-matter, and the sur¬ 
rounding circumstances. They are never shut out from 
the same light which the parties enjoyed when the con¬ 
tract was executed, and, in that view, they are entitled 
to place themselves in the same situation as the parties| 
who made the contract, so as to view the circumstances 
as they viewed them, and so to judge of the meaning 
of the w’ords and of the correct application of the lan¬ 
guage to the things described.” 

Illustrative of the pains which a court will take to place 
a contract against its background of facts is Green v. 
Ob erg fell, 73 App. D. C. 298, 311-19, 121 F. 2d 46, where 
the Court devoted eight pages of its opinion to the his¬ 
torical approach. 

It is the plan of this portion of the brief to place the court 
in the same situation as the parties who made the contract 
and to present to it the “circumstances as they viewed 
them” when the agreements were made. In so doing, it will 
be shown that at the beginning of the bankruptcy proceed- 
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ing there was in effect an obligation admittedly to pay 
interest to the date of redemption, regardless of the date 
of redemption; that this obligation could only be modified 
in the bankruptcy proceeding; that it was not modified in 
the bankruptcy proceeding, because such a proposal was 
never submitted to the bondholders; and that the appellee’s 
officer who was its trustee in bankruptcy by his actions dem¬ 
onstrated that he undertsood the agreement to be that which 
appellants claim. 

The following Historical Statement will set forth under 
the heading “Original Bond and Indenture” the pertinent 
provisions of those obligations, comparing them briefly with 
the bonds and supplemental indenture now in dispute, and 
will show under subsequent headings how and when the 
evolution of each of these provisions took place. Under the 
heading “Bankruptcy Proceedings” will be set forth a gen¬ 
eral history of the bankruptcy proceedings and the pro¬ 
cedures common to all of the plans of reorganization. Each 
of the several plans of reorganization is treated under an 
identifying heading, showing how it was presented to bond¬ 
holders, comparing its provisions with those which pre¬ 
ceded it and with those now in dispute. Finally, under the 
heading “Subsequent History” will appear matters of con¬ 
temporaneous construction. 

Following the historical statement is a discussion of the 
points of law to be noted in connection with the facts. Ap¬ 
pellants propose thereby to demonstrate that the court be¬ 
low in the instant case modified the original obligation to 
an extent never contemplated by the parties in the bank¬ 
ruptcy case; that the construction placed by the court below 
would result in thwarting the purpose of the Bankruptcy 
Act and of the judge who presided over the bankruptcy 
reorganization; and that, in spite of the often expressed 
views of this court, he ignored the significance of contem¬ 
poraneous construction. • 
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A. 


Historical statement. 

i 

Original Bond and Indenture. 

l 

In April, 1928, appellee issued $6,250,000 “First (closeji) 
Mortgage Sinking Fund 5Gold Bonds.” These bonjis 
will be hereinafter referred to as the “first mortgage bonds.” 
On the same day, appellee issued $2,200,000 6M>% generlal 
mortgage gold bonds secured by an indenture of generlal 
mortgage. These bonds were the predecessors of the bon<&s 
in dispute and are hereinafter referred to as the “original 
bonds.” In the course of appellee’s reorganization, as 
hereinafter related, amendments were made to the general 
mortgage indenture, which amendments are Exhibit A io 
the complaint (App. 6-26). The indenture executed in 


1928 is hereinafter generally referred to as the “original 
indenture” and the amendments will be collectively re¬ 
ferred to as the “supplemental indenture.” 

The original indenture contained detailed provisions witjh 
respect to redemption (Ex. 1-A, Art. II, App. 41-43). jt 
will be seen therefrom that the appellee could redeem the 
bonds only by the payment of a premium, in addition to 
the principal and interest. This premium varied from V* 
of 1% to 5%, depending upon the year of redemption. Th'p 
term redemption price was specifically defined as follows: 

“The term ‘redemption price’ as hereinafter used sha|l 
be deemed to mean the principal of the Bond or Bondjs 
to be redeemed, together with the premium to be paid , 
as above provided, and the interest on such Bond op 
Bonds to the redemption date.” (Emphasis supplied). 

Section 1 of Article II, containing this definition and pro L 
vision for the premiums, was amended to the language emj- 
ployed in Section 1, Article II, of the supplemental indenL 
ture (App. 18-19). 

Section 2 of Article II of the original indenture (App! 
42-43) provided for a Notice of Redemption, in which noticb 


I 
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the appellee was required to state that on the date fixed for 
redemption, 

“there will become and be due and payable upon each 
Bond so to be redeemed * # # the principal thereof, 
with such premium as is above provided for, together 
with accrued interest thereon to the redemption date, 
and that from and after such date interest shall cease 
to accrue.” (Emphasis supplied). 

This section was amended by the verbiage employed in Sec¬ 
tion 2 of Article II of the supplemental indenture, (App. 
18-19) but, as hereinafter shown, the amendment was not 
made until after the plan of reorganization had been ap¬ 
proved. Section 3 of Article II of the original indenture 
(App. 43) provided that after the deposit with the trustee 
of the amount necessary for the redemption of the bonds 
to be redeemed * ‘ such bonds shall cease to be entitled to the 
lien of this indenture.” This section has never been 
amended. 

Article XI of the original indenture (Ex. 1-B, Art. XI, 
App. 43-44) relating to defeasance provided in part as 
follows: 

“If the company, its successors and assigns shall * * * 
or (3) shall deposit with the Trustee, on or before the 
redemption date on which all of the bonds issued and 
outstanding shall have been called for redemption, as 
provided in Article II hereof, the entire amount of the 
redemption price thereof, including interest, * * * and 
shall well and truly keep and perform all the covenants 
and conditions herein required to be kept * * *, then and 
in any such case the mortgaged property shall revert 
to the company.” (Emphasis supplied) 

This article has not been expressly amended. 

Artice XII (Ex. 1-C, App. 45), in Section 2 thereof, 
gave to the appellee and the trustee the power to enter into 
supplemental indentures and provided, among other mat¬ 
ters, that “the provisions of this indenture shall always 
govern in the case of any conflict between this indenture 
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and any supplemental indenture.” Although Section 3 of 
Article XII was added to in Article V of the supplemental) 
indenture (App. 21), Section 2 has not been amended ip 
any respect. 

Bankruptcy Proceedings 

j 

Appellee encountered financial difficulties and in 19341 
filed in the court below a petition under Section 77B, Cor-j 
porate Reorganizations, of the Bankruptcy Act (App. 2,! 
Para. 4); Act of July 1, 1898, c. 541, Sec. 77B as amended 
by Act of June 7, 1934, c. 424, Sec. 1, 48 Stat. 912. At 
that time its outstanding securities w^ere the following 
(App. 51): 

Principal Interest 

Amount Accrued 

Outstanding and Unpaid 

in the Hands as of 

of the Public Dec. 31/34 

First (Closed) Mortgage Sink¬ 
ing Fund 54% Gold Bonds.... $6,220,000.00 $422,778.60 
61/2% General Mortgage Sinking 

Fund Gold Bonds.:. 2,175,000.00 490,689.05 

Five-Year Notes due April 15, 

1933 . 200,000.00 38,500.00 

Non-Interest Bearing Note. 18,092.43 

Preferred Stock, par value. 1,232,700.00 

Common Stock.19,972 shares of no par value 

I 

It will be seen that the general mortgage bonds, the l 
predecessors to the ones here in dispute, were junior to the 
first mortgage bonds and superior to all of the remaining j 
debts so far as the security of the building was concerned. 

On March 14, 1935, appellant filed a petition (App. 46-50) 
for a hearing on a plan of reorganization (App. 50-68). 
After extensive hearings (not set forth in the appendix for 
the reason that they dealt primarily with other matters ir¬ 
relevant to the present question) and negotiations, pri- j 
marily to resolve contentions of groups representing the 
holders of the first mortgage bonds, revised plans were 
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from time to time submitted to the court and to the various 
security holders. The various plans considered by the 
court were: 

1. The plan submitted with the petition of March 14th 
(App. 50-68); 

2. The plan of June 17, 1935 (App. 70-74); 

3. The plan filed July 25, 1935, dated July 1, 1935 (App. 
76-92). 


The court on July 25, 1935, ordered the plan which was filed 
on that date to be circulated among the security holders 
and fixed October 3, 1935, as the date for hearing (App. 
74-76). On October 3, 1935, the court entered a decree 
making certain amendments to the plan or reorganization 
and confirming the plan as amended (App. 93-96). On No¬ 
vember 19, 1935, appellee filed a petition for approval of 
changes in forms attached as exhibits to the plan of re¬ 
organization theretofore approved (App. 95-96). Among 
the changes sought was one with respect to the general 
mortgage bonds (App. 97-99). On December 11, 1935, the 
court approved the amending of the forms. (App. 99) Thus 
was evolved the supplemental indenture thereafter in effect 
and which is Exhibit A to the complaint (App. 6-24). 

These plans are analyzed in some detail below to show 
the history of the changes in various pertinent provisions 
and from the. original bonds and indenture. Certain simi¬ 
larities of treatment, however, appear in all of the plans. It 
will be seen from each of them that in each case the plan 
itself consists of a statement of the proposed manner of pro¬ 
cedure and of the proposed rights of the appellee and the 
bondholders. These are set forth in language designed to 
be understood by the layman, the person who is called upon 
to accept or reject the reorganization. The instruments 
proposed to carry out the effect of the plan are set forth as 
exhibits, those with respect to the bonds and indenture here 
in question being Exhibit B to each plan. Although the 
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appendix (by reason of this Court’s rule as to size of print) 
does not reveal it, the printed plans in the record show that 
the plans themselves were set forth in 10 point size print, 
whereas the exhibits containing the proposed language to 
be employed in the instruments carrying out the plan was 
in the smaller 8 point print. Further emphasizing the 
relative importance the bondholder whose approval wasj 
sought was to attach to the plan and the exhibits, Article 
II of each plan, in identical language, told him (App. 51-52) 
that 

“* * * The Indentures under which the First (Closed) 
Mortgage and General Mortgage Bonds are issued will 
be revised by the execution of supplemental indentures 
between the Company and the Trustees thereof to ac¬ 
complish the modifications and changes set forth in this 
Plan of reorganization; or * * * new indentures will be 
executed and delivered and new securities issued there¬ 
under in conformity with the provisions of this plan.” \ 
(Emphasis supplied) j 

Likewise, each of the plans with respect to both the first 
mortgage bonds and the general mortgage bonds contem¬ 
plated the exchange of the then outstanding bonds for bonds 
in like amount but with different rates of interest, and the j 
terms of which were to be in accordance with the respective 
plans of reorganization. 

Original Plan of March 14 

On March 14, 1935, the court below entered an order ! 
(App. 69-70) providing a hearing on appellee’s plan sub¬ 
mitted on that date. This order required a notice to be 
given to each of the bondholders of record and directed 
(App. 70) that the trustee should include with each notice 
a copy of the plan of reorganization, but without the ex- j 
hibits, i.e., the instruments by which the plan was to be 
carried out. 

The plan itself in Article III, Sec. II (App. 52-54), pro- ! 
vides for the treatment to be given the holders of the gen- 
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eral mortgage bonds. The plan reveals the proposal that 
the new bonds, instead of bearing 6 M 2 interest as did the 
old ones, would be income bonds bearing non-cumulative 
interest from January, 1935, the maximum to be 4per 
annum, and that earnings were to be devoted to such interest 
only after providing for interest on the first mortgage bonds 
and for a sinking fund for the first mortgage bonds. 

The instruments by which the plan was to be carried out 
with respect to the general mortgage bonds were Exhibit B 
to the plan (App. 58-68). 

It is to be noted that the opening paragraph of the pro¬ 
posed bond (App. 58) is identical with the form of the bond 
finally approved and issued (App. 8 ). Thus, it is apparent 
that the promise “to pay interest thereon * * * from the 
date hereof until payment of said principal amount (Em¬ 
phasis supplied) is the language of the appellee’s own 
counsel; who demonstrated by their provisos in the same 
sentence their recognition that qualifications to the promise 
to pay interest should be contained in the promise itself. 

No provisions for redemption, except from the sinking 
fund, appear in the plan itself. However, the form of bond 
proposed by appellee’s counsel contained the following 
language (App. 60): 

“The Bonds are subject to redemption in whole or 
in part by lot on any interest date prior to maturity, 
upon thirty days’ written notice, in the manner and 
upon the terms provided in said Indenture, at the 
principal amount thereof and accrued interest to the 
date of redemption together with a premium of 5% of 
the principal amount thereof if redeemed on or before 
April 15, 1938; and if redeemed after April 15, 1938, 
such premium shall be reduced by 1 /o% for each full 
year from and including tde redemption date to April 
15,1948, on and after which there shall be no premium.” 
(Emphasis supplied) 

Hence, no provision was made or was necessary for the 
amending of Article II of the original indenture. 
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The additions to Article XII of the original indenture, 
respecting definitions of terms and referred to, supra 22, 
appear for the first time in the provisions of the proposed 
amendments to the indenture (App. 68) and, except for fhe 
description of the first mortgage bonds, are identical wfth 
the provisions of Article V of the supplemental indenture 
finally approved (App. 21). 

Plan of June 17, 1935 

The plan filed June 17th is in printed form. Counsel 
have been unable to find any orders in the case with respect 
to the same, but it is evident that the plan was evolved aftjer 
prior negotiations and hearings and was used as a basis 
for hearings occurring early in July of 1935. Counsel haye 
been unable to find in the files of the Bankruptcy Case any 
indication as to the extent of circulation of the plan except 
the fact that it was printed, but have further found that 
no order was made for its circulation, as was the case wifh 
the plan of March 14th and the plan filed July 25th. 

Article III, Sec. II of the plan itself is substantially 
similar to the corresponding section of the plan of Marbli 
14th. However, although the plan itself gives no warning 
that such would be the case, the proposed bond contains 
substantially different provisions respecting redemption 
from those in the bonds proposed in the original plan lof 
March 14th. The new provision in the bond (App. 74) rea^s 
as follows: 

“The Bonds are subject to redemption in whole jat 
any time or in part by lot on any interest date prior to 
maturity, upon thirty days’ written notice, in tike 
manner and upon the terms provided in said Indenture, 
at the principal amount thereof.” 

The language just quoted is identical with that finally em¬ 
ployed (App. 10). 

Likewise, provision was made for amendment of Article 
II, Section 1, of the original indenture. The proposed 
amendment (App. 74) is as follows: 


l 
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“(2) Article II, Section 1, shall be eliminated and the 
following inserted in lieu thereof. 

‘Section 1. The bonds are subject to redemption at 
the option of the Company, in whole at any time, or in 
part by lot on any interest payment date prior to ma¬ 
turity, at an amount equal to the principal amount 
thereof together with, if the redemption date shall be 
an interest payment date, any interest which may be 
due on such date.’ ” 

This language is, likewise, identical with the same num¬ 
bered provision of the Supplemental Indenture as finally 
executed (App. 18). Thus, by the plan of June 17th, there 
is eliminated for the first time the provision of the original 
bonds and the original indenture for the payment of pre¬ 
mium on redemption. No amendment was proposed to the 
first paragraph of the bonds themselves obligating the ap¬ 
pellee to pay interest “until payment of said principal 
amount.” Likewise, Section 3 of Article II of the inden¬ 
ture, requiring the redemption notice to state that there 
becomes due and payable on the bonds to be redeemed 
“accrued interest thereon to the redemption date” was not 
changed. The purpose of these amendments obviously was 
to eliminate the payment of premiums on redemption. 

Plan Filed July 25 

The plan filed July 25, 1935, and the method by which 
it was handled by the court is probably the most important 
phase of the Bankruptcy Case, because the plan was the 
last plan those individual bondholders not actively repre¬ 
sented in court through their own counsel ever had to 
express consent or disapproval of the plan and for knowing 
what was before the court for approval or disapproval. 

On July 25, the court below entered an order (App. 74-76) 
reciting the proceedings theretofore had on the original 
plan of March 14, 1935, and without mentioning the plan of 
June 17, 1935. In the recitals of the order (App. 74-75) 
it appears that the plan filed on that date (July 25, 1935) 
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incorporated the originally proposed plan, together with 
such amendments as had been proposed by the appellee and 
by the various other parties, and accepted by the appellee.j 
The order required that a copy of the plan and a copy of 
the order itself be mailed and furnished to all bondholders 
by the trustee, hut expressly dispensed with the furnishing 
of the exhibits to the plan, being the proposed new bonds 
and the supplemental indenture (App. 75-76). 

It is believed that, as a matter of fact, the exhibits were 
sent to the bondholders along with the plan. In this in¬ 
stance again, the plan itself was quite similar to the original 
plan, especially in that it set forth very plainly the pro-1 
visos under which interest was or was not to be paid. No 
reference is made in the plan itself to any condition that 
interest would not be paid if the redemption date were 
other than an interest payment date. The amendments of 
the redemption provisions of the bond itself and of the in- j 
denture are not called to the attention of the bondholder 
in the plan. 

Thus, at this stage the bondholder had the following 
matters before him. He had an order which the court or- j 
dered to be called to his attention (App. 74-76). The order 
informed him of the hearing (App. 75, Para. 1) and that ! 
he should see the plan itself, but that the exhibits, namely, ! 
the new bonds and amendments to the indenture, were not 
important (App. 75, Para. 2). He had before him a plan 
which in Article II (App. 51)—Art. II was identical in all 
plans—told him the indenture would conform to the plan. ! 
He had a plan (App. 76-78) which set forth in precise detail 
a ritual by which his interest would be determined and by 
i which would be determined whether he would receive any 
interest in any given year, with no mention of any thought 
i on the part of the court or the appellee that he would not 
receive interest if the bonds were redeemed on other than 
an interest payment date. 

If he were more careful than the order of the court and 
Article II of the plan would lead him to be, he would find 
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an opening paragraph of the bond identical with that in the 
original plan of reorganization (App. 81-82) promising him 
interest “from the date hereof until payment of said prin¬ 
cipal amount.” If he were industrious and skeptical to the i 
degree that he w r ould study the proposed amendments to i 
the indenture, it is true he would find Article II, Section 1 j 
had been amended. If he were that industrious, he would, 
however, know that Section 2 of Article II (which, as we 
have seen, supra 21-22, required the notice of redemption i 
to state that interest would be paid to the date of redemp¬ 
tion) had not been amended. Likewise, he vrould know that 
from Article XI of the original indenture, a deposit of the 
entire amount of his bond including interest (supra 22, 
also App. 43-44) would be necessary to release the security 
for his bond. Further he would know that the Article XI 
of the original indenture requiring a deposit of interest 
for defeasance of the mortgage was not amended. In read¬ 
ing all of these documents he would be guided by Article XII 
of the original indenture (Ex. 1-C, App. 45) providing that 

“* * * The provisions of this Indenture shall always 
govern in the case of any conflict between this Inden¬ 
ture and any supplemental indenture.” 

thus believing that except as expressly directed otherwise 
by the plan itself the original indenture would prevail over 
any supplemental indenture. 

Approval of Plan 

On October 3, the court had its hearing on the plan of 
reorganization. On that date it entered its decree (App. 
93-95) approving amendments to the plan filed July 25th, 
which are not pertinent to the present issues (App. 93-94). 

It confirmed the plan of reorganization as modified (App. 

94, Par. 1) and determined that the offer of the plan of 
reorganization and its acceptance were in good faith and 
had not been made or procured by means or promises for¬ 
bidden by the bankruptcy laws (App. 95). 




31 


Proceedings Subsequent to Approval of Plan 

On November 19,1935, appellee filed a petition (App. 96i) 
seeking approval of changes in forms attached as exhibits 
to plan of reorganization. Among the changes sought was h 
new Section 2 to Article II respecting redemption of bonds 
(App. 97-99); this being the section which theretofore had 
required the notice of redemption to state that interest to 
the date of redemption would be paid. The petition stated 
that such change was not “materially adverse to the interj- 
ests of any class of creditors” (App. 96-97). The court, oh 
December 11, 1935, entered its order in which it likewis^ 
concurred in finding that the variations were determined 
“not to be materially adverse to the interests of any class 
of creditors” (App. 99). 


Matters of Contemporaneous Construction 


The appellee’s treasurer and general manager, who is no}; 
a lawyer, but who was appellee’s trustee in bankruptcy 
during the procedings hereinabove set forth, has annual^ 
from 1936 to 1946 inclusive, approved the wording of a 
description of the Bonds in question contained in a publicap 
tion giving facts and figures on Washington Securities and 
published by the Washington office of Alex Brown & Son^ 
and intended to be and actually circulated amongst the inr 
vesting public of Washington, wherein it was stated during 
the years 1936 to 1942, that the bonds in question were!: 
‘ 1 Redeemable at the option of the company, in whole at an^ 
time, or in part, by lot, on any interest date at 100 an4 
accrued interest, after 30 days’ notice”; and during the 
years from 1943 to 1946 inclusive, that the bonds werei: 
“Redeemable on 30 days’ notice at 100 and accrued in¬ 
terest.” 
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B. 

Unless the original obligation to pay interest to the date 
of redemption has been modified as a result of the bank¬ 
ruptcy proceedings, appellee is required to pay interest 
to the date of redemption. No such modification ever 
occurred. 

1. Introduction 

A fundamental error in the approach employed by the 
court below was that it considered Article II of the supple¬ 
mental indenture in a vacuum. As above demonstrated 
under Point II of this brief, the most that can be said for 
the lower court’s interpretation is that it found a possible 
meaning of the phraseology considered alone. Entirely 
apart from the court’s error in not construing the Article 
II of the supplemental indenture as a part of the whole 
obligation, the court fell into an equally basic error when 
it failed to approach the problem in the light that its task 
was to ascertain whether the original obligation to pay 
interest to the date of redemption had been modified by 
Article II of the supplemental indenture upon which it 
based its conclusions. 

In ascertaining whether the original obligation has been 
modified, we must bear in mind that the consent of both 
parties is required to vary a contract as much as to make 
one originally. Edmonston v. Drake, 5 Peters 624; Utley v. 
Donaldson, 94 U. S. 29; Hawkins v. U. S., 96 U. S. 689; 
Wheeler v. New Brunswick and C. R. Co., 115 U. S. 29; 
Whitney v. Wyman, 101 U. S. 392. 

The legislation respecting corporate reorganization rec¬ 
ognizes this fundamental fact. The only extent to which 
the common law is modified as regards consent, mutuality, 
or meeting of the minds on a modification is that the con¬ 
sent of 2/3 of each class of creditors is required, instead 
of the unanimous consent of each class of creditors. Act 
of July 1, 1898, c. 541, Sec. 77B; as amended by Act of 
June 7, 1934, c. 424, Sec. 1, 48 Stat. 912. 





The consent is in fact jurisdictional for the court to ac|t 
upon any plan of corporate reorganization. The result is 
that in considering the instruments before the court, we 
must look not only for what the appellee may have intended, 
but to what the bondholders would have understood t<j> 
have been intended by the appellee’s proposed plans of 
reorganization. 

j 

2. The Appellee Did Not Intend by Its Plans of Reor} 

GANIZATION TO AVOID ITS OBLIGATION TO PAY INTEREST T(^ 
the Date of Redemption. 

While the transcripts of the lengthy hearings in the bankj 
ruptcy case were not brought up on appeal, it will be agreed] 
that counsel for neither side have been able to find stated 
ments in the hearings or pleadings in the bankruptcy casq 
expressly stating whether the appellee proposed to payj 
interest to the date of redemption (other than is contained 
in the plans and exhibits themselves). 

We do know, however, that the verbiage of the plans and 
of the proposed bonds and supplemental indenture, is the 
verbiage of skilled lawyers representing the appellee, who 
realized the necessity of expressing clearly the respects in 
which the original bonds and indenture were to be modified. 
Had they intended the result for which appellee now con¬ 
tends, it not only would have been their duty to say so, but 
we must presume that they would have said so. They 
clearly stated in the plans themselves the other modifica-j 
tions of the original agreement. 

Moreover, appellee’s trustee in bankruptcy, who was and 
is its treasurer and general manager, who witnessed the; 
agreements, was as familiar with the course of the bank¬ 
ruptcy proceedings as any single person. He would have 
known of such an intent on the part of appellee had it ex- j 
isted at any time during the bankruptcy proceedings. Yet, 
this officer, with all his background of personal knowledge, 
year after year approved a statement which he knew was 
to be broadcast to the investing public clearly statijig that 
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interest would be paid to the date of redemption. ( Supra 
31, App. 36, 37.) Entirely apart from the argument of | 
contemporaneous construction made infra 36, it could i 
hardly be conceived that such a statement would have been 
made had the actual intent, as distinguished from expressed 
intent, been that contended for by the appellee and found 
bv the court below. 

C. 

The construction now urged by appellee would thwart the 
purposes of pertinent bankruptcy statutes and the inten¬ 
tion of the court in the bankruptcy case below. 

Under the requirements of Section 77B, the statute in 
force during the bankruptcy proceedings below, and under 
present statutes, the court is not at liberty to confirm a 
plan unless it is satisfied that: 

<< # # « 

2. The plan is fair and equitable, and feasible. 

3. The proposal of the plan and its acceptance are 
in good faith and have not been made or procured by 
means or promises forbidden by the Act.” 

The expression “fair and equitable” is a phrase of art 
having definite meanings from decisions in existence over 
a long period of time prior to the statutes in question. 
Securities and Exchange Commission v. U. S. Realty Im¬ 
provement Co., 310 U. S. 434, 452; Case v. Los Angeles 
Lumber Products Co., 308 U. S. 106, 115. Among the re¬ 
quirements necessary to meet the definition of “fair and 
equitable and feasible” is freedom from ambiguity. If a 
plan is not understandable in all of its phases, or if its 
provisions conflict, it is not fair and feasible. In Tennessee 
Publishing Company v. American Bank, 299 U. S. 18, 23, the 
District Court rejected a plan of reorganization for the 
reason that it did not understand all of its phases, although 
it held that the plan was honestly conceived. The Supreme 
Court held that understandability was a necessary ingredi¬ 
ent of fairness and feasibility in the following language: 
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“The question before the Circuit Court of Appeals! 
was whether, upon the record, the District Court erred 
in refusing to confirm the plans and in dismissing the! 
proceeding. The Court of Appeals examined thej 
debtor’s last proposal as its ultimate effort to repel 
attack upon the feasibility of reorganization. Thei 
court found that the plan was not understandable inj 
all of its phases, even after diligent effort ‘to separate 
argument from concrete proposals’ and ‘to reconcile 
apparently conflicting clauses.’ The provisions for a 
bond issue and for classes of preferred stock, out of 
the proceeds of which unsecured creditors and pre¬ 
ferred stockholders were to be compensated, the court] 
found to be ‘wholly incomprehensible.’ Certainly the\ 
District Court was not bound to consider such a plan 
as fair and feasible, or, in view of the situation which! 
the record disclosed, to continue the proceeding.”' 
(Emphasis supplied) 

The court below in the bankruptcy proceedings mani-! 
fested a scrupulous adherence to the statutory require¬ 
ments. Its order of March 14, 1935, directing that the j 
original plan be circulated, expressly warned in its first 
paragraph that it 

“has not passed upon or made any determination that 
the Plan is fair and equitable * * (App. 69). 

When the court confirmed the final plan, it made the follow¬ 
ing specific findings (App. 95-96): 

“5. That the said plan of reorganization is fair and 
equitable and does not discriminate unfairly in favor of 
any class of creditors or stockholders, and is feasible. | 

i 

****** 

“7. That the said plan of reorganization has been ac¬ 
cepted, as required by the provisions of subdivision j 
(e), clause (1) of section 77B of said Bankruptcy Law. 

****** 

“10. That the offer of the plan of reorganization 
and its acceptance are in good faith and have not been \ 
made or procured by any means or promises forbidden 
by said Act.” 




36 


When we match these findings with the situation confront¬ 
ing the bondholder when asked for his approval, we cannot 
conceive that Judge Luhring would have so found had 
there been any idea in his mind that interest was not to be 
paid if the bonds were to be redeemed at other than an 
interest payment date. He would not have held that the 
offer was in good faith if it carried in it a hidden meaning 
not to be found in the plan itself, when he had expressly 
directed the bondholders’ attention to the plan and away 
from the exhibits; he would have required the plan ex¬ 
pressly to state the condition upon which interest would not 
be paid; and he would have required that apparently con¬ 
flicting clauses be reconciled before presented to appellee’s 
creditors for acceptance. 

We cannot presume that the draftsmen of the plan, men 
of high standing, would have imposed upon the laymen 
with whom they were dealing by writing “clear clauses of 
liability at one point and obscure negations of liability at 
another.” See Hayes v. Home Life Insurance Company, 
83 U. S. App. D. C. 110., 112, 168 F2d 152. Neither can we 
presume that the court would have allowed them to do so 
had it been aware of such purpose. Yet, to construe the 
appellee’s obligation in the manner now contended for by 
the appellee would produce exactly that result. 

D. 

The contemporaneous construction by appellee’s general 
officer is the same construction urged by appellants. 

In the opinion below (App. 30-34, at 33), the court dem¬ 
onstrated a dissatisfaction with the statements of appel¬ 
lee’s treasurer, general manager and trustee in bank¬ 
ruptcy, construing the appellee’s obligations to be those 
contended for by appellants. In spite of being “per¬ 
turbed”, the court below misapprehended the significance 
of those statements. Perhaps this misapprehension may 
be explained by the fact that the court described the person 
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in question merely as “the plaintiffs’ treasurer and gen¬ 
eral manager” (App. 33), entirely overlooking the fact t^at 
he was also “the plaintiffs’ Trustee in Bankruptcy during 
the 77B Bankruptcy Reorganization Proceedings” (App. 
37); and the man who probably knew more than any single 
individual as to what transpired in those proceedings. 

The court’s misapprehension as to the effect of the state¬ 
ments may be further explained by the fact that these 
statements were not pleaded by appellants as a matter of 
estoppel, which was apparently the theory on which |he 
Court disposed of them. (Answer of defendant, App. £6, 
29, Para. 10.) 

Contemporaneous construction and estoppel are not tjhe 
same. Appellants never claimed the plaintiff’s treasurer 
and general manager was guilty of any wrongdoing. 

The construction which parties put upon their contracts 
by their conduct is of the highest value in settling |ts 
interpretation. See Waters v. Kopp, 34 App. D. C. 5^5, 
580; Consaul v. Cummings, 24 App. D. C. 36; Green v. 
Ob erg fell, 73 App. D. C. 298,121 F. 2d 46; Topliff v. Toplfff, 
122 U. S. 121. As will be seen from the above cases, cbn- 
temporaneous construction is used for the purpose of 
ascertaining what the parties understood by the language 
they employed. If appellee’s own trustee in bankruptcy 
and general officer did not understand appellee’s language 
as appellee would now have it interpreted, how could Judge 
Luhring in the bankruptcy case, or, more important, appel¬ 
lee’s bondholders whose consent was necessary, have so 
understood it? 

CONCLUSION. 

The result of the lower court’s mistaken conception of 
the issue involved was an incorrect approach to its solu¬ 
tion; and its failure to give due regard to the matters 
which it should have considered resulted in a clearly errone¬ 
ous judgment. 
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Appellants, therefore, respectfully request this court to 
reverse the judgment below insofar as it denies the gen¬ 
eral mortgage bondholders their interest for the year 1946 
and to remand the case to the lower court with instructions 
to enter its judgment declaring that the appellee is obli¬ 
gated to its general mortgage bondholders for interest 
earned in 1946, in the aggregate amount of $72,887.52, and 
for further proceedings not inconsistent with the mandate. 

Respectfully submitted, 

William J. Rowan, 

Washington Building. 

Aaron W. Jacobson, 

J. Hendren Holmes, 

Investment Building. 

Paul B. Cromelin, 

Francis C. Brooke, 

National Press Bldg. 

J. Craig Peacock, 

Robert H. Myers, 

Williams, Myers & Quiggle, 
Munsey Building. 

Milton M. Burke, 

Denrike Building. 

Counsel for Appellants. 
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SUPPLEMENT. 

Act of July 1, 1898, c 541, Section 77B as amended by 
Act of June 7,1934, c. 424, Section 1, 4^ Stat. 912.* 

“Sec. 77B. * * * 

“(e) (1) A plan of reorganization shall not be con¬ 
firmed until it has been accepted in writing, whether 
before or after the filing of the petition or answer up- 
der this section, and such acceptance shall have bedn 
filed in the proceeding by or on behalf of creditors hold¬ 
ing two thirds in amount of the claims of each cla^s 
whose claims have been allowed and would be affectejd 
by the plan * * * 

##***#*** 

“ (f) After hearing such objections as may be mac}e 
to the plan, the judge shall confirm the plan if satisfied 
that (1) it is fair and equitable and does not discrimi¬ 
nate unfairly in favor of any class of creditors Or 
stockholders, and is feasible; (2) it complies with the 
provisions of subdivision (b) of this section; (3) it 
has been accepted as required by the provisions <}f 
subdivision (e), clause (1) of this section; * * * 

######••!• 

“(g) Upon such confirmation the provisions of tb|e 
plan and of the order of confirmation shall be bindinjg 
upon (1) the debtor, (2) all stockholders thereof, in¬ 
cluding those who have not, as well as those who have, 
accepted it, and (3) all creditors, secured or unsecured, 
whether or not affected by the plan, and whether or not 
their claims shall have been filed, and, if filed, whether 
or not approved, including creditors w T ho have not, ais 
well as those who have, accepted it.” 

* Note: The statute is cited and quoted from 48 Stat. 912 et scq., as it wis 
in effect at.the time of the bankruptcy proceedings below. In 1938, all of the 
statutes regarding corporate reorganization were drastically amended. Thqv 
are recodified in Title 11, sections 501, et seq., substantially parallel provisions 
being found in Title 11, section 616, et seq. The old edition of Title 11 USCA, 
Section 207 contains substantially, but not verbatim, the provisions above 
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For the District of Columbia Circuit 


No. 10,426 


Civil Action No. 1572-47 
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v 

v- 
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HARVEY COBB, BARBARA L. CRANE, JEAN C. 
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Complaint for a Declaratory Judgment. 

2 1. This action is brought under the Act of Con¬ 

gress approved June 14, 1934, commonly known as 
the Declaratory Judgment Act, 48 Stat. 955. The amount 
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of controversy exceeds, exclusive of interest and costs, the 
sum of Three Thousand ($3,000.00) Dollars. 

Plaintiff is a corporation organized and existing under 
the laws of the State of Delaware and conducts its principal 
activities in the District of Columbia with offices in the Na¬ 
tional Press Building, 14th and F Streets, Northwest, 
Washington, D. C. 

3 2. The defendants are all citizens of the United 

States and residents of the District of Columbia, and 
sued as representatives of a class so numerous as to make i 
it impracticable to bring them all before the Court and the 
defendants will fairly insure the adequate representation 
of all that have claims. The character of the right sought 
to be determined is common to such class and several in that 
there is a common question of law affecting the several 
rights and a common relief is sought. 

3. The plaintiff is the owner of an office, store and theater 

building located at the corner of 14th and F Streets, North¬ 
west, Washington, D. C., known as the National Press Build¬ 
ing. On April 15, 1928, the plaintiff mortgaged said build¬ 
ing to secure an issue of first (closed) mortgage sinking 
fund 5M> per cent gold bonds in the sum of six million two 
hundred fifty thousand ($6,250,000.00) dollars and on the 
same day entered into an indenture of general mortgage to i 
the Seaboard National Bank of the City of New York as 
trustee (under which the Chase National Bank of the City 
of New York is successor trustee) to secure an issue of i 
6Vo per cent general mortgage sinking fund gold bonds of 
the company in the sum of two million two hundred thous- ' 
and ($2,200,000.00) dollars. 1 

4. In the year 1932, the company encountered financial 
difficulties and in October of that year went into receiver¬ 
ship. Thereafter in June, 1934, it filed its petition under 
Section 77B, Corporate Reorganizations, of the Bankruptcy 
Act. 
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5. Under a plan of reorganization pursuant to said Sec¬ 
tion 77B, the financial structure of the Corporation was re¬ 
vised, and a supplemental indenture, dated as of January 
1, 1935, was entered into, pursuant to Court order, by the 
plaintiff corporation and the New York trust company trus¬ 
tee 'whereby the interest on said first mortgage bonds w^s 
reduced and certain securities junior to the general mort¬ 
gage issued in lieu of back interest. As of the same date, 
that is, of January 1,1935, the plaintiff corporation entered 
into, pursuant to Court order, a supplemental indenture io 
the Chase National Bank of the City of New York as trus¬ 
tee, wdiereby the 6 V 2 per cent general morgtage bonds wete 
to be surrendered with all interest coupons maturing qn 
and after April 15, 1932 (which interest was waived), arjd 
the holders thereof were to receive in exchange therefor 
an adjustment income bond in an equal amount, beariiig 

non-cumulative interest from January 1, 1935, pa^- 
4 able to the extent that earnings were available there¬ 
for up to 4 1 /‘> per cent per annum. A copy of sa}d 
supplemental indenture containing a copy of the new ad¬ 
justment income bonds is attached hereto marked Exhibit 
A and prayed to be read as a part hereof. 

6. In the early part of 1946, realizing that both the first 
and general mortgage bonds would mature on April lp, 
1950, the plaintiff company entered into negotiations witjh 
various parties to refinance the first and general mortgage 
bonds. Thereafter, an application to an insurance companjy 
for a new first mortgage on the building in the sum of fi\fe 
million seven hundred thousand ($5,700,000.00) dollars whs 
procured, and this, with unsecured loans in the sum of sijx 
hundred thousand ($600,000.00) dollars, was used to retire 
the first and general mortgages, which at that time approx¬ 
imated six million three hundred thousand ($6,300,000.0(j) 
dollars. The transaction was closed as of January 2, 194^, 
although the bondholders were given the privilege of re¬ 
ceiving the redemption price of both bonds at any time after 
December 2, 1946, and as a matter of fact, a number cff 
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bonds, both first and second mortgage, were redeemed prior 
to January 2, 1947. A copy of the notice of redemption of 
the adjustment income bonds is attached hereto marked Ex¬ 
hibit B, and prayed to be read as a part hereof. 

7. The holders of the first closed mortgage bonds were 
payable, in accordance with Article II of the supplemental 
indenture together with interest accumulated and accrued 
to the redemption date. However, Article II of the supple¬ 
mental indenture of general mortgage provided that said 
bonds were subject to redemption at the option of the com¬ 
pany in whole at any time, at an amount equal to the prin¬ 
cipal amount thereof, together with, if the redemption date 
shall be an interest payment date (April 15), any interest 
which may be due on such date. Under this provision of 
the supplemental indenture, the Trustee under the supple¬ 
mental indenture of general mortgage took the position, 
that no interest was payable. However, the holders of such 
general mortgage bonds, or some of them, including the 
defendants, have insisted that interest is payable to the ex¬ 
tent that it was earned during the year 1946 to the holders 
of the general mortgage bonds, and certain of the general 
mortgage bond holders are threatening suit if such inter¬ 
est is not paid. Such adjustment bond interest for the year 

1946 amounted to seventy-two thousand eight hun- 
5 dred eighty-seven and 52/100 ($72,887.52) dollars; 

i.e., forty dollars and seven cents ($40.07) per thous¬ 
and dollar bond. 

8. Plaintiff corporation has been advised that a reading 
of the Supplemental Indenture of General Mortgage and 
of the general mortgage bonds indicates that interest was 
not to be paid when the bonds were redeemed as of a date 
other than an interest payment date, viz., April 15. 

There are between 800 and 900 holders of general mort¬ 
gage bonds and consequently the corporation is faced with 
the possibility of that number of suits unless it makes pay¬ 
ment of interest. On the other hand, if this interest is not 
payable, the payment of it would be unfair to the junior 
security holders of the Corporation. Therefore, an actual 
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controversy existing, plaintiff finds that it has the right to 
petition this Court to declare the rights of the respective 
parties and other legal relations of the plaintiff. The bond¬ 
holders made as party defendants are all local parties some 
already represented by competent counsel, and the naming 
of them as parties defendant will fairly insure the adequate 
representation of all of the general mortgage bondholders. 
Your plaintiff, therefore, believes that the Court should take 
jurisdiction of this case and determine the respective rights 
of the parties. 

9. The following are the respective holdings of the defen¬ 
dants in said general mortgage bonds: 


Name Amount of Bonds Held 

Ruth R. Anderson $1,000 

Beulah Rae Boswell 1,000 

Milton M. Burke 2,000 

Katherine Cobb 16,500 

Harvey Cobb 4,000 

Barbara L. Crane 1,000 

Jean C. Crane 1,000 

Paul B. Cromelin, Executor 
u/w J. Claude Keifer 10,000 

Emma Gushchewsky 5,000 

Fanny Guschewsky 2,000 

John W. Hardell 26,500 

Lelia B. Hardell 1,500 

Alice C. Hoen 1,000 

Mrs. Hennie McFadyen 3,000 

Fred A. Moss 40,000 

J. Craig Peacock 21,000 

Julius I. Peyser 1,500 

Frank M. Roberts 10,000 

Mrs. Margaret M. Rowan 1,000 

Mr. William J. Rowan and Mrs. Margaret 

M. Rowan 4,000 

Rex B. Sheley 5,000 

Ruby S. Stahl 14,500 
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6 Wherefore, the premises considered, plaintiff 

prays: 

1. That this Court take jurisdiction of this cause, and 
determine whether the general mortgage bondholders are 
entitled to interest on their bonds from January 2, 1946 to 
January 2, 1947 and, if so, how the interest shall be pay¬ 
able. 

2. For such other and further relief as to the Court may 
seem proper. 


National Press Building Corporation 
By /s/ James L. Wright 

President 

/s/ Walter M. Bastian 
Walter M. Bastian 
National Press Building 
Washington, D. C. 

Attorney for Plaintiff 

*•*••*•*•• 

7 Filed Apr 14 1947 

Exhibit A 

National Press Building Corporation 

to 

The Chase National Bank of the City of New York, 

As Trustee 

SUPPLEMENTAL INDENTURE 
Dated as of January 1, 1935 

Supplemental to General Mortgage dated as of April 15, 
1928 of National Press Building Corporation. 

• ••*•••••• 

Supplemental Indenture, dated as of the First 
day of January, in the year One thousand nine hun- 
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dred and thirty-five (1935), made by and between the Na¬ 
tional Press Building Corporation, a corporation duly or-j 
ganized and existing under and by virtue of the laws of 
the State of Delaware, having its principal business office 
in the City of Washington, District of Columbia (herein¬ 
after called the “Company”), party of the first part, and i 
The Chase National Bank of the City of New York, a na- i 
tional banking association organized and existing under j 
the laws of the United States of America (hereinafter 
called the “Trustee”), as successor trustee to The Sea-! 
board National Bank of the City of New York, trustee un¬ 
der the General Mortgage dated April 15, 1928 of National | 
Press Building Corporation hereinafter mentioned, party j 
of the second part; and 

Whereas, the Company has heretofore executed and de¬ 
livered its General Mortgage (hereinafter referred to as 
the “Original Indenture”) dated as of April 15, 1928 to 
The Seaboard National Bank of The City of New York, j 
as trustee (under which The Chase National Bank of the 
City of New York is successor trustee), to secure an issue j 
of 6 1 / 2 % General Mortgage Sinking Fund Gold Bonds of 
the Company; and 

Whereas, a Plan of Reorganization of the Company, j 
pursuant to Section 77B of an Act to establish a uniform i 
system of bankruptcy throughout the United States, ap¬ 
proved July 1, 1898, as amended, has been duly approved, 
accepted, and confirmed, providing for the execution and 
delivery of this Supplemental Indenture, and the authen¬ 
tication and delivery of the Adjustment Income Bonds of 
the Company (hereinafter called the “Bonds”) under the 
Original Indenture, as amended by this Supplemental In¬ 
denture in exchange for the 6 J / 2 % General Mortgage Sink¬ 
ing Fund Gold Bonds heretofore issued and out- 
9 standing under the Original Indenture, all as pro¬ 
vided in said Plan of Reorganization; and 
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Whereas, the Bonds to be issued under the Original 
Indenture, as amended by this Supplemental Indenture, 
and the Certificate of the Trustee to be endorsed thereon 
are to be substantially in the following forms, respectively: 

[Form of Bond] 

National Press Building Corporation 
No. $. 

Adjustment Income Bond 
Due April 15, 1950 


National Press Building Corporation (hereinafter 
called the “Company”), a corporation of the State of 
Delaware, for value received hereby promises to pay to 

.• or 

registered assignees, on April 15, 1950, at the principal 
office in the Borough of Manhattan, City of New York, of 
the Trustee hereinafter mentioned, the principal sum of 

. Dollars 

in lawful currency of the United States of America, and 
to pay interest thereon at said principal office from the 
date hereof until payment of said principal amount at the 
rate of 4 1 /o% per annum in like currency on April 15, 1936 
and on April 15th in each year thereafter; Provided, how¬ 
ever, that such interest shall be paid only if and to the ex¬ 
tent that there are net earnings of the Company available 
for the payment of interest hereon as defined in the Sup¬ 
plemental Indenture dated as of January 1, 1935, and shall 
be non-cumulative, provided further that if the amount of 
interest payable on any April 15th shall equal less than 
Y> of 1% of the face amount of this Bond, the Trustee shall 
hold such funds until such succeeding interest pay- 
10 ment date at which the Trustee has available funds 
to pay at least Y 2 of 1% of such face amount. After 
maturity of this Bond, and until the principal sum is paid, 
interest shall be payable thereon at the rate of 4 Y 2 0 / 0 P er 
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annum, whether or not there be net earnings of the Coifi- 
pany, available for the payment of such interest. 

As provided in the Supplemental Indenture, payment of 
interest on this Bond on any interest payment date shall 
be made to the person appearing on the Bond Registration 
Books of the Company as the registered holder hereof on 
a date which may be fixed by the Company (which shall be 
not more than five days preceding such interest payment 
date), or if such a date be not so fixed, then on the fifth 
day preceding such interest payment date. 

This Bond is one of a duly authorized issue of bonds cjf 
the Company designated as its Adjustment Income Bond,s 
(hereinafter called the “Bonds”) limited to the aggregate 
principal amount of $2,175,000 at any one time outstand¬ 
ing, all of like tenor except only as to denomination anfl 
date, and all issued under a certain Indenture of General 
Mortgage dated as of April 15, 1928 (which, as amended 
by the Supplemental Indenture hereinafter described, ils 
hereinafter called the “Indenture”) executed and deliv¬ 
ered by and between the Company and The Seaboard Na¬ 
tional Bank of The City of New York, as Trustee, undejr 
which Indenture of General Mortgage The Chase National 
Bank of the City of New York is now successor Trustee 
(hereinafter called the “Trustee”) and under a certaiji 
Supplemental Indenture dated as of January 1, 1935, ex¬ 
ecuted and delivered by and between the Company and 
the Trustee, to which Indentures and any indenture sup¬ 
plemental thereto, reference is hereby made for a descrip¬ 
tion of the properties mortgaged and pledged, the naturO 
and extent of the security and the rights of the registered 
owners of the Bonds, of the Company and of the Trustee 
with respect to such security. 

The Bonds are subordinate in every respect to the Fir^t 
(Closed) Mortgage 3% and Income Bonds of thfe 
11 Company. As provided in the Indenture, the holder 
of this Bond, by acceptance hereof, agrees to sub¬ 
ordinate in favor of the holders of the First (Closed) Mori- 
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gage 3% and Income Bonds, all right, title and interest of 
the holder hereof in and to any general assets of the Com¬ 
pany in the event of any default under the First Mortgage 
or the Indenture. 

The Bonds are subject to redemption in whole at any 
time or in part by lot on any interest date prior to matur¬ 
ity, upon thirty days’ written notice, in the manner and 
upon the terms provided in said Indenture, at the principal 
amount thereof. 

The Bonds will be entitled to a benefit of a sinking fund 
payable if earned as provided in said Supplemental Inden¬ 
ture and will be subject to redemption through the opera¬ 
tion of such sinking fund at the redemption price. 

In case an event of default as defined in said Indenture 
shall occur, the principal of all the Bonds issued and out¬ 
standing thereunder may become or be declared due and 
payable prior to the express maturity thereof in the man¬ 
ner, with effect and subject to the conditions provided in 
said Indenture. 

This Bond shall be transferable by the registered owner 
in person or by duly authorized attorney upon surrender 
of this Bond for cancellation at the office of the Trustee, 
duly endorsed or accompanied by a written instrument of 
transfer in a form approved by the Trustee, duly executed 
by the registered holder of this Bond in person or by at¬ 
torney duly authorized, and payment in cash at said office 
of such amount as may be fixed by the Company, not ex¬ 
ceeding $2 per Bond, and the amount required to pay any 
and all stamp transfer taxes and other taxes or govern¬ 
mental charges upon such transfer, whereupon one or more 
new registered bonds of an authorized denomination or 
denominations of like aggregate principal amount will be 
issued to the transferee in exchange herefor. The Com¬ 
pany and the Trustee may deem and treat the person 
12 in whose name this Bond is registered as the abso¬ 
lute owner hereof for the purpose of receiving pay¬ 
ment of or on account of the principal hereof and/or the 
interest, if any, due hereon and for all other purposes. 



11 


No recourse shall be bad for the payment of the principal 
of or the interest on this Bond or for any claim based 
hereon or otherwise in respect hereof or of said Indenture 
or of any indenture supplemental thereto against any ip- 
corporator or any past, present or future stockholder, di¬ 
rector or officer, as such, of the Company, or of any prede¬ 
cessor or successor corporation either directly or througjh 
the Company or any such predecessor or successor corpo¬ 
ration by virtue of any constitution, statute or rule of lajv 
or by the enforcement of any assessment or penalty <^r 
otherwise, all such liability being by the acceptance heredf 
and as part of the consideration for the issue hereof, ex¬ 
pressly waived and released by every owmer hereof as mope 
fully provided in said Indenture. 

This bond shall not be valid or become obligatory for anjy 
purpose unless and until the certificate endorsed hereop 
shall have been executed by the Trustee under said In¬ 
denture. 

In witness whereof, National Press Building Corpo¬ 
ration has caused this Bond to be signed by its President 
or one of its Vice-Presidents, and its corporate seal to be 
hereunto affixed, and attested by its Secretary or one of 
its Assistant Secretaries, as of 

National Press Building Corporation, 

By., I 

Vice-President 

Attest: 

.. 

Assistant Secretary. 

\ 

13 [Form of Trustee’s Certificate] 

This Bond is one of the Bonds described in the within 
mentioned Supplemental Indenture. 

The Chase National Bank of the City op 
New York, Trustee , 


Assistant Cashier\ 
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Whereas, the conditions and requirements necessary to 
make this Supplemental Indenture a valid, binding and 
legal instrument have been done, performed and fulfilled 
and the execution and delivery hereof have been in all re¬ 
spects duly authorized; 

NOW, THEREFORE, THIS INDENTURE WITNESSETH : 

That the Company in consideration of the premises and 
of One dollar to it duly paid by the Trustee at or before 
the ensealing and delivery of these presents, the receipt 
whereof is hereby acknowledged, hereby covenants and 
agrees to and with the Trustee and its successors in the 
trust under the Original Indenture, for the benefit of those 
who hold or shall hold the Bonds or any of them issued 
or to be issued under the Original Indenture, as amended 
by this Supplemental Indenture, as follows: 

ARTICLE I. 

Amount, Description, Execution, Issue and Registration 

of Bonds. 

Section 1 of Article I of the Original Indenture is hereby 
amended to read as follows: 

“Section 1. This Indenture shall be a continuing lien to 
secure the full and final payment of the principal and 
14 interest of all Bonds which may be authenticated by 
the Trustee hereunder. The aggregate principal 
amount of Bonds so to he authenticated by the Trustee 
hereunder shall not exceed the sum of $2,175,000 except as 
permitted by Section 5 of this Article, relating to mutilated, 
lost or stolen Bonds. The Bonds shall be dated January 1, 
1935, except that Bonds issued upon transfers or in ex¬ 
change and substitution for Bonds previously issued, shall 
be dated as of the interest date next preceding the date on 
which the same shall be authenticated by the Trustee un¬ 
less such date of authentication shall be an interest date, 
in which case such Bonds shall be dated as of such inter¬ 
est date, or unless such date of authentication shall be prior 
to April 15, 1936, in which case such Bonds shall be dated 
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as of January 1, 1935; shall be payable April 15, 1990; 
shall bear interest from the respective dates thereof at t]he 
rate of four and one-half per cent. (P/ 2 %) per annum if 
and to the extent earned as hereinafter defined and funds 
therefor are available, payable on the 15th day of Aprfl, 
1936 and annually thereafter for the period ending the pre¬ 
ceding December 31st, provided further that if the amount 
of interest payable on any April 15th shall equal less thdn 
% of 1% of the face amount of this Bond the Trustee shdll 
hold such funds until such succeeding interest payment 
date at which the Trustee has available funds to pay ht 
least y< 2 . of 1% of such face amount, and provided that tile 
interest payable on April 15, 1950 shall be thirty-one 
twenty-fourths (31/24) of the interest payable for the pe¬ 
riod ending December 31, 1949 and when paid shall dis¬ 
charge all liability for interest from January 1, 1-949 tio 
April 15, 1950; and shall be known as the Adjustment In¬ 
come Bonds of the Company. After the maturity of an!y 
Bond, and until the principal sum thereof is paid, interest 
shall be payable thereon at the rate of 4 1 /> % per annurrji, 
whether or not there be net earnings of the Company avail¬ 
able for the payment of such interest. The Bonds shall be 
fully registered and shall be substantially of the tenor an<fi 
effect hereinbefore recited, but may contain sud(i 
15 provisions, specifications, descriptive words and rd- 
citals and may have such legends endorsed thereon, 
not inconsistent with the provisions of this Indenture, as 
may be required to comply with the rules of any stock exl- 
change or to conform to usage in respect thereto. The 
Bonds, in denominations of $1,000 and/or $500 shall be 
executed forthwith on behalf of the Company, by its Presii 
dent or one of its Vice-Presidents, and shall be sealed witl| 
the corporate seal, attested by its Secretary or an Assistant 
Secretary, and delivered to the Trustee for authentication} 
All Bonds so executed and delivered to the Trustee withiij 
the limits of said authorized amount shall, upon surrender 
of the Company’s 6 1 />% General Mortgage Sinking Fund 
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Gold Bonds of equivalent principal amount with all cou¬ 
pons due on and after April 15, 1932, be authenticated by 
the Trustee and delivered forthwith or from time to time 
(whether before or after the recording hereof) to the Com¬ 
pany or upon its order, signed by its President or a Vice- 
President, without any further action on the part of the 
Company and without any obligation on the part of the 
Trustee to see to the use or application of said Bonds or 
their proceeds. When the Bonds shall have been duly au¬ 
thenticated by the Trustee, they shall be deemed binding 
for all purposes without regard to the fact that the officers 
executing the Bonds, or any of them, may have ceased to 
be such officers at the date of the actual authentication and 
issue of said Bonds. No Bonds shall be entitled to any 
right or benefit under this Indenture unless there shall 
be endorsed thereon a certificate substantially in the form 
hereinbefore recited, executed by the Trustee, and such cer¬ 
tificate on any Bond issued by the Company shall be con¬ 
clusive evidence and the only evidence that it is duly au¬ 
thenticated and delivered hereunder and that the holder is 
entitled to the benefit of this Indenture. 

“The Bonds shall be subordinate in every respect to the 
First (Closed) Mortgage 3% and Income Bonds of the 
Company. All right, title and interest of the holders of 
the Bonds in and to any general assets of the Company in 
the event of any default under the First Mortgage or 
16 this Indenture shall be subordinate to the right, title 
and interest of the holders of the First (Closed) 
Mortgage 3% and Income Bonds in and to such assets. 

“Interest and sinking fund on the Bonds shall be pay¬ 
able only out of the net earnings of the Company for the 
period with respect to which the interest or sinking fund 
payment is made, remaining after deducting from such net 
earnings the portion of interest on the First (Closed) 
Mortgage 3% and Income Bonds of the Company payable 
from earnings for the same period and the sinking fund 
with respect to the First (Closed) Mortgage 3% and In- 
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come Bonds payable or accrued for the same period; such 
interest to be noncumulative and not in excess of 4%% 
per annum. As long as there is, on the previous Decem¬ 
ber 31st, an aggregate of more than $2,500,000 principal 
amount of First (Closed) Mortgage 3% and Income Bonds 
outstanding, the net earnings of the Company available 
for payment on any April 15th of interest and sinking fund 
on the Bonds shall be applied first to the payment of in¬ 
terest thereon up to 2% per annum, and any excess shjill 
be divided equally between interest and sinking fund fjor 
said Bonds until full 4!<>% interest shall have been pa|d, 
after which the balance shall be applied to the s 
fund, such interest and sinking fund, however, not 
gregate on any April 15th, more than 9% of the then out¬ 
standing Bonds, any excess earnings after payment of 
such 9% to be used for other corporate purposes. When 
there is on the previous December 31st, an aggregate of riot 
exceeding $2,500,000 principal amount of First (Closed) 
Mortgage 3%> and Income Bonds of the Company outstand¬ 
ing, the net earnings available for payment on any Aptil 
15th of interest and sinking fund on the Bonds shall !be 
applied to the payment of interest on the Bonds up to 4^j% 
per annum, and any excess then remaining shall be divided 
equally between the sinking fund for the Bonds and oth^r 
corporate purposes. 

“The term ‘net earnings’ as used herein for any period 
shall mean the balance remaining after deducting 
17 from total gross income of the Company from ^11 
sources for such period (determined in accordance 
with approved accounting practice and including net noin- 
operating revenues and including non-recurring items rif 
income not arising in the ordinary course of business aijid 
excluding any reduction of liabilities in excess of the cost 
of their retirement and excluding $50,000 to be received 
from the trustee appointed in the proceeding brought lay 
the Company in the Supreme Court of the District of Co¬ 
lumbia under Section 77B of the Bankruptcy Act, as wor^- 


inkijig 
to ag- 
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ing capital) the following, in each case computed for the 
period in question: 

(1) All operating and administration expenses, includ¬ 
ing maintenance of the Company, reserves for uncollectible 
accounts (but not including any amount for depreciation 
of building) and 3% interest on the First (Closed) Mort¬ 
gage 3% and Income Bonds (but not including sinking fund 
payments made with respect to any bonds or income bonds 
or other indebtedness of the Company); 

(2) All amounts, if any, paid by the Company in connec¬ 
tion with its reorganization under the Plan confirmed by 
the Supreme Court of the District of Columbia on the 
twenty-eighth day of October, 1935, in excess of any funds 
returned by the Trustee appointed by said court in the 
proceeding brought by the Company under Section 77B of 
the Bankruptcy Act from the balance on hand at December 
31, 1934, and all such amounts whenever paid shall be 
charged against the income for the year 1935; 

(3) All taxes which are legally imposed upon the Com¬ 
pany, its property or income, or which by any law or con¬ 
tractual obligation the Company is required to pay; 

(4) All expenditures from income or earned surplus ap¬ 
proved by the Board of Directors of the Company as nec¬ 
essary or desirable on account of new equipment, 

18 improvements, tenant changes and other alterations 
and structural changes, the total amount of which 
shall not exceed in any twelve-month period $25,000 and 
any such expenditures in excess of said amount which are 
approved by the Advisory Committee mentioned in Article 
XIV of the Indenture of First Mortgage of the Company 
as amended by a Supplemental Indenture dated January 1, 
1935, as a deduction to be made from gross income ; 

(5) Any other expenditures or reserves approved by 
said Advisory Committee as a deduction to be made from 
gross income. 

“In making the foregoing calculation of net earnings for 
any period, no deduction shall be made for interest or sink- 
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ing fund paid or accrued (or deposited with the trustee) 
on any income obligations of the Company. 

“No item shall be deducted in the period in which paid 
if it has been accrued and deducted in any prior period. 

“On April 15 of each year beginning with April 15, 1936, 
the Company shall file with the Trustee a statement of the 
net earnings of the Company and the amount thereof avails 
able for the payment of interest and sinking fund on the) 
Bonds computed in accordance with the terms hereof; pro-j 
vided, however, that the said net earnings statement shall 
not be required to be filed until the amounts to be paid b^ 
the Company and deducted from net earnings pursuant to[ 
paragraph numbered (2) above shall have been finally de-j 
termined. Said statement shall be signed by the President 
or a Vice-President and the Treasurer or an Assistant 
Treasurer of the Company and shall show in reasonable 
detail: 

(1) The amount of net earnings, if any, of the Company 
for the interest period ending on the next preceding De-i 
cember 31; and 

(2) The portion thereof available for the payment of in¬ 
terest and sinking fund, 

19 and stall state that said net nearnings and said avail¬ 
able portion have been computed in accordance with j 
the provisions hereof. Said statement shall be binding on 
all bondholders if certified by a firm of independent public 
accountants. The Trustee shall be under no duty in re¬ 
spect of any such statement except to retain the same on 
file for inspection by bondholders. 

“On April 15 of each year beginning with April 15, 1936, 
the Company shall pay to the Trustee an amount equal to ! 
the interest payable on the Bonds on such April 15th. As 
and when any amount is paid to the Trustee in respect of 
the interest payable on the Bonds, such amount shall be 
forthwith paid by the Trustee (except as hereinabove pro- \ 
vided in the event that the amount shall equal less than 
i /2 of 1% of the face amount of the Bonds) to the persons 
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appearing on the Bond Registration Books of the Company 
as the registered holders of the Bonds at the close of busi¬ 
ness on a date (which date shall not be more than five days 
preceding the April 15th on which such interest was pay¬ 
able, and shall not be later than the day next preceding such 
April 15th) which may be fixed by the Company in an in¬ 
strument signed by the President or a Vice-President and 
the Treasurer or an Assistant Treasurer, or if such a date 
be not so fixed, then on the fifth day preceding the April 
15th on which such interest was payable (or, if such fifth 
day shall be a Sunday or legal holiday, on the first busi¬ 
ness day next succeeding such fifth day).” 

Sections 2 and 3 of Article I of the Original Indenture 
are hereby amended to read as follows: 

“Section 2. The Bonds may be engraved, printed or 
lithographed. 

“Section 3. The Company will cause to be kept at the 
office of the Trustee in the Borough of Manhattan, City 
and State of New York, books for the transfer, upon the 
terms and conditions prescribed in the Bonds, of all Bonds 
issued hereunder.” 

20 ARTICLE II. 

Redemption of Bonds. 

Sections 1 and 2 of Article II of the Original Indenture 
are hereby amended to read as follows: 

“Section 1. The Bonds are subject to redemption at the 
option of the Company, in whole at any time, or in part 
by lot on any interest payment date prior to maturity, at 
an amount equal to the principal amount thereof together 
with, if the redemption date shall be an interest payment 
date, any interest which may be due on such date. 

“Section 2. In case the Company shall desire to exer¬ 
cise the right to redeem and to pay off all or any part of 
said Bonds, in accordance with the right reserved so to do, 
it shall mail as hereinafter provided a notice to the effect 
that the Company has elected to redeem and pay off all of 
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said Bonds or any part of the Bonds, as the case may be, 
on a date therein designated, specifying in case of partial 
redemption the distinctive numbers of the Bonds to be 
redeemed, and in every case stating that on said date there 
will become and be due and payable upon each Bond so 
to be redeemed, at the office of the Trustee, in the Borough 
of Manhattan, City and State of New York, the principal 
thereof, together with (if the redemption date shall be an 
interest payment date) accrued interest thereon to the re¬ 
demption date, and that from and after such date interest 
thereon will cease to accrue. Such notice shall be sent by 
the Company through the mails, postage prepaid, at least 
thirty (30) but not more than sixty (60) days prior to such 
redemption date, to the holders of all registered Bonds so 
to be redeemed, to the addresses that shall appear upon the 
register thereof; but any defect in such notice or in the 
mailing thereof shall not affect the validity of any such 
redemption of Bonds. In case the Company shall have 
elected to redeem and pay off less than all the outstanding 
Bonds, it shall, in each instance, at least ten days 
9,\ before the date upon which the mailing of the notice 
of redemption hereinbefore mentioned is required to 
be made, notify the Trustee in writing of its election so 
to do and of the aggregate principal amount of Bonds to 
be redeemed, and thereupon the Trustee shall draw by lot, i 
in any manner by it deemed proper, from the distinctive 
numbers of the Bonds outstanding, the Bonds to be re¬ 
deemed, and shall within five days after receiving the no¬ 
tice aforesaid notify the Company in writing of the num¬ 
bers of the Bonds so drawn.” 

ARTICLE III. 

Sinking Fund. 

Sections 1, 2 and 3 of Article III of the Original Inden¬ 
ture are hereby amended to read as follows: 

“Section 1. The Company covenants and agrees that it 
will provide a sinking fund for the retirement of Bonds 
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at or prior to maturity by purchase or redemption as pro¬ 
vided in this Article by paying over to the Trustee on or 
before the 15th day of April 1936 and on or before each 
15th day of April thereafter, an amount computed as fol¬ 
lows: (a) as long as there is on the previous December 
31st, an aggregate of more than $2,500,000 principal 
amount of First (Closed) Mortgage 3% and Income Bonds 
outstanding, an amount equal to the interest paid on the 
Bonds on such April 15th over and above 2%, and after 
full 4^4% interest is paid, an amount which together with 
the interest paid, will not aggregate more than 9% of the 
then outstanding Bonds, and (b) when there is on the 
previous December 31st, an aggregate of not exceeding 
$2,500,000 of the First (Closed) Mortgage 3% and In¬ 
come Bonds outstanding, an amount equal to 50% of the 
excess remaining after deducting from the net earnings of 
the Company available for the payment of interest and 
sinking fund on the Bonds on such April 15th the 
22 amount of interest up to 4 1 / 4% per annum, payable 
on the Bonds on such April 15th. The sinking fund 
shall be applied to the purchase or redemption of Bonds 
which shall thereupon be cancelled. 

“Section 2. Any one or more sinking fund intallments 
may be paid at the option of the Company either in cash 
or in Bonds or partly in cash and partly in Bonds, which 
Bonds shall be accepted by the Trustee at the cost thereof 
to the Company (which cost shall not, however, exceed the 
principal amount thereof), as such cost shall be stated in 
a certificate signed by the President or a Vice President 
and the Treasurer or an Assistant Treasurer. 

“Section 3. The Trustee shall apply all cash in the sink¬ 
ing fund as rapidly as shall be reasonably practicable to 
the purchase of Bonds in the market or at public or private 
sale at a price or prices deemed by the Trustee in its dis¬ 
cretion to be the best price or prices obtainable at the time, 
not exceeding the principal amount thereof. If the Trustee 
shall not in the manner aforesaid, have purchased sufficient 
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Bonds to exhaust the cash at any time available in the sink¬ 
ing fund, then if the balance of the sinking fund moneys 
amount to the sum of $5,000 or more on the first day of any j 
March, the Trustee shall select by lot for redemption on 
the next interest payment date, a sufficient number of Bonds 
to exhaust the said cash as nearly as may be, and shall 
thereupon cause notice of redemption of the Bonds so se¬ 
lected to be given, at the expense of the Company; and said 
Bonds shall be redeemed as provided in Article II, pro-! 
vided, however, that sinking fund moneys applied to the 
redemption of Bonds shall be applied only to the payment 
of the principal of such Bonds, and any interest on such 
| Bonds shall be paid by the Company out of funds other¬ 
wise provided.” 

23 ARTICLE IV. 

Particular Covenants of the Company. 

J 

The second paragraph of Section 1 of Article IV and 
Section 3 of Article IV of the Original Indenture are here- ! 
by annulled and cancelled. 

ARTICLE V. | 

Definitions. 

Section 3 of Article XII of the Original Indenture is here¬ 
by amended by adding at the end thereof the following: 

“Whenever the word ‘outstanding’ is used in this Inden¬ 
ture with respect to the Bonds or with respect to the First 
(Closed) Mortgage 3% and Income Bonds of the Company, 
the word shall be construed to exclude bonds owned legally 
or equitably by the Company. 

“Whenever the expression ‘accrued interest’, ‘interest j 
due’, ‘overdue interest’, or other similar expression is used j 
in this Indenture, the expression shall be deemed to mean ' 
interest which at the time shall have become payable in ac- I 
cordance with the provisions of Article I, Section 1 of this 
Indenture, and which shall not at the time have been paid. 
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“Whenever reference is made in this Indenture to the 
First (Closed) Mortgage 3% and Income Bonds of the 
Company or to the bonds secured by the first mortgage 
dated April 15, 1928, made by the Company to The New 
York Trust Company, as Trustee, the reference shall be 
deemed to be a reference to the First (Closed) Mortgage 
3% and Income Bonds issued under the first mortgage 
dated April 15, 1928, executed by the Company to 
24 The New York Trust Company, as Trustee, as sup¬ 
plemented and modified by the Supplemental Inden¬ 
ture dated as of January 1, 1935, executed by the Company 
to said The New York Trust Company, as Trustee. 

“Whenever reference is made in this Indenture to the 
first mortgage dated April 15, 1928, executed by the Com¬ 
pany to The New York Trust Company, as Trustee, the 
reference shall be deemed to be a reference to said first 
mortgage, as supplemented and modified by the Supple¬ 
mental Indenture dated as of January 1, 1935, executed by 
the Company to said The New York Trust Company, as 
Trustee.’’ 

ARTICLE VI. 

Concerning the Trustee. 

The Trustee hereby accepts the trusts hereby declared 
and agrees to perform the same upon the terms and con¬ 
ditions set forth in the Original Indenture, as amended by 
this Supplemental Indenture, and upon the following terms 
and conditions: 

The Trustee shall not be responsible for any recitals 
herein or in the Bonds, or for the execution, filing, record¬ 
ing, validity, priority, or extension of this Supplemental 
Indenture, or for the sufficiency of the security or the exe¬ 
cution or validity of the Bonds; and in general each and 
every term and condition contained in Article VII of the 
Original Indenture shall apply to this Supplemental Inden¬ 
ture with the same force and effect as if the same were 
herein set forth in full, with such omissions, variations and 
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make the 


Miscellaneous Provisions. 

Section 1 . Although this Supplemental Indenture is 
dated January 1, 1935, the actual date of execution by the 
Company and by the Trustee is as indicated by their re¬ 
spective acknowledgments hereto annexed. 

Section 2. Each and every reference in the Original In¬ 
denture to the payment, in United States gold coin of or 
equal to the standard of weight and fineness existing on 
April 15, 1928, of the amount due on the Bonds is hereby 
annulled and cancelled. 

Section 3. This Supplemental Indenture may be simul¬ 
taneously executed in any number of counterparts, each of 
which when executed shall be deemed to be an original; 
but such counterparts shall together constitute one and the j 
same instrument. 

National Press Building Corporation hereby constitutes 
and appoints R. B. Armstrong, its Vice-President, to be its 
true and lawful attorney in fact, for it and in its name to 
appear before any officer authorized by law to take and 
certify acknowledgment of deeds to be recorded in the Dis¬ 
trict of Columbia, and to acknowledge and deliver these 
presents as the act and deed of the said National Press 
Building Corporation. 

The Chase National Bank of the City of New York here¬ 
by constitutes and appoints S. Armstrong, its Vice-Pres¬ 
ident, to be its true and lawful attorney in fact, for it and 
in its name to appear before any officer authorized by law 
to take and certify acknowledgment of deeds to be recorded 
in the District of Columbia, and to acknowledge and deliver 
these presents as the act and deed of the said The Chase 
National Bank of the City of New York. 

In witness whereof, said National Press Building Cor- I 
poration has caused these presents to be signed in its cor- 


modifications thereof as may be appropriate to 
same conform to this Supplemental Indenture. 

25 ARTICLE VII. 
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porate name by its President or a Vice-President 
26 and impressed with its corporate seal and attested 
by its Secretary or an Assistant Secretary, and The 
Chase National Bank of the City of New York has caused 
these presents to be signed in its corporate name by its 
President or a Vice-President and impressed with its cor¬ 
porate seal, attested by its Cashier or an Assistant Cashier, 
all as of the day and year first above written. 

National Press Building Corporation, 

By R. B. Armstrong, 

(Corporate Seal) Vice-President. 

Attest: 

0. M. Kile, 

Secretary. 

Signed, Sealed and Delivered by 
National Press Building Cor¬ 
poration in the presence of: 

Thomas W. Childs 
Lawrence B. Campbell 

The Chase National Bank of the City of 
New York, as Trustee, 

By S. Armstrong, 

(Corporate Seal) Vice-President. 

Attest: 

W. S. Wilson, 

Assistant Cashier. 

Signed, Sealed and Delivered by 
The Chase National Bank of the 
City of New York, as Trustee, 
in the presence of: 

H. R. Thiesing 
L. H. Lamb 

• ••••••••• 
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31 Filed Apr 14 1947 

Exhibit B. j 

NOTICE OF REDEMPTION 

of ! 

NATIONAL PRESS BUILDING CORPORATION 

Adjustment Income Bonds Due April 15, 1950 

Outstanding Under General Mortgage Dated April 15, 192$ 
as Supplemented by Supplemental Indenture 
Dated January 1, 1935 


Notice is hereby given that, pursuant to the provision^ 
of the above-mentioned Mortgage, as supplemented, Na-j 
tional Press Building Corporation has elected to redeem! 
and pay off all of said Bonds on January 1, 1947. 

On January 1, 1947, there will become and be due and 
payable upon each Bond so to be redeemed, upon presenta¬ 
tion and surrender thereof, at the office of The Chase Na-j 
tional Bank of the City of New York, 11 Broad Street, ih 
the Borough of Manhattan, City and State of New York,' 
the principal thereof without interest; and interest will alsoj 
cease to accrue from and after such date. 

National Press Building Corporation, j 
By Lawrence B. Campbell, 

Treasurer. 

Dated: December 2,1946. 


NOTICE OF IMMEDIATE PAYMENT 

Payment will be made of the redemption price of any of j 
the above-mentioned Bonds upon presentation and surren-i 
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der thereof at any time after the date hereof at said office 
of The Chase National Bank of the City of New York. 

National Press Building Corporation, 
By Lawrence B. Campbell, 

Treasurer. 


Dated: December 2, 1946. 

• •*••••••• 

32 Filed May 27 1947 

Answer of the Defendants, Ruth R. Anderson, et al. 

The answers of the defendants, Ruth R. Anderson, Beu¬ 
lah Rae Boswell, Barbara L. Crane, Jean C. Crane, Emma 
Guschewsky, Fanny Guschewsky, John W. Hardell, Lelia 
B. Hardell, Alice C. Hoen, Mrs. Hennie C. McFadyen, 
Frank M % Roberts, Mrs. Margaret M. Rowan, Mr. William 
J. Rowan and Mrs. Margaret M. Rowan, who respectfully 
own the number of bonds indicated in the 9th paragraph of 
the plaintiff’s complaint, respectfully state to the Court as 
follows: 

1, 2, 3, 4, 5, and 6. The defendants admit the allegations 
of the first, second, third, fourth, fifth and sixth paragraphs 
of the plaintiff’s complaint. 

7. The defendants admit the allegations of the 7th para¬ 
graph of the plaintiff’s complaint and further answering 
state: That interest is payable to the extent that it was 
earned during the year 1946 for the period from and in¬ 
cluding January 1, 1946 to and including December 31, 1946 
for payment of which the defendants are advised the plain¬ 
tiff has set up a reserve of $74,000.00, and have estimated 
that the interest for said period per bond would amount to 
$40.07. 

32 1 / 4 Defendants further state as follows: 

The face of the Adjustment Income Bond and the 
Supplemental Indenture dated January 1, 1935 set forth in 
plaintiff’s Exhibit A, when read together embrace and 



cover all the written terms and provisions of said bond.; 
Interest is defined in Article 5, Sec. 3, p. 16 of the Supple-| 
mental Indenture as follows: 

“Whenever the expression ‘accrued interest’, ‘interest 
due’, ‘overdue interest’, or other similar expression is used 
in this indenture, the expression shall be deemed to mean 
interest which at the time shall have become payable in 
accordance with the provisions of Article 1, Sec. 1 of thisi 
indenture, and which shall not at the time have been paid.”! 

Interest must be paid and is so provided in the bond which! 


states: 

“to pay interest thereon at said principal office from the 
date hereof until payment of said principal amount at the 
rate of four and one-half (4 Vi%) percentum per annum, in 
like currency on April 15, 1936, and on April 15th in each 
year thereafter.” (italics supplied) 

This provision as to the payment of interest is restricted 
by Article 1, Sec. 1 of the Supplemental Indenture as fol¬ 
lows: “To the extent earned as hereinafter defined and 
funds therefore are available.” 

When Interest shall be paid is provided in Article 1, Sec. 
1, p. 7 of the Supplemental Indenture which provides: 

“shall bear interest from the respective dates thereof at 
the rate of four and one-half percentum (4 1 / 4%) per annum 
if any to the extent earned as hereinafter defined and funds 
therefor are available, payable on the 15th day of April 
1936 and annually thereafter for the period ending the pre¬ 
ceding December 31st.” 

A careful reading of both the Bond and the Supplemental 
Indenture indicates that interest as defined, to the extent 
earned as above defined, shall be payable on the 15th day 
of April of each year and no language appears in either 
the bond or the supplemental indenture which provides that 
under any circumstances interest as above defined shall not 
be paid. 

Redemption of the bonds is provided for in the 5th para¬ 
graph of the face of the bond which states: 
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33 “The bonds are subject to redemption in whole at 
any time, or in part by lot on any interest date prior 
to maturity, upon thirty (30) days written notice, in the 
manner and upon the terms provided in said indenture, at 
the principal amount thereof.” 

The foregoing provision must be read in conjunction with 
the remaining provisions contained in the bond, amongst 
other, the 1st paragraph of said bond w’hich provided that 
the corporation was: 

“To pay interest thereon at the said principal office from 
the date hereof until payment of said principal amount at 
the rate of four and one-half percentum (4*4%) per annum, 
in like currency on April 15,1936, and on April 15th in each 
year thereafter.” 

A negative construction of Article 2, Sec. 1 of the Sup¬ 
plemental Indenture does not excuse the payment of in¬ 
terest for it provides: 

“The bonds are subject to redemption at the option of the 
company, in whole at any time, or in part by lot, on any 
interest payment date prior to maturity, in an amount equal 
to the principal amount thereof, together "with, if the re¬ 
demption date shall be an interest payment date, any inter¬ 
est which may be due on such date.” 

The meaning of 4 ‘ any interest which may be due on such 
date” is, defined by Article 2, Sec. 2 of the Supplemental 
Indenture which provides when speaking of the type of 
notice required to redeem the bonds and the obligation to 
set forth in the notice the date when they are called, as 
follows: 

“That on said date there will become and be due and 
payable upon each bond so to be redeemed, at the office of 
the Trustee, in the Borough of Manhattan, City and State 
of New York, the principal thereof, together with (if the 
redemption date shall be an interest payment date) accrued 
interest thereon to the redemption date, and that from and 
after such date interest thereon shall cease to accrue.” 
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8. Defendants admit the allegations of paragraph 8 c|f 
the plaintiff’s complaint. 

9. Defendants admit the allegations of paragraph 9 off 
the plaintiff’s complaint. 

10. Defendants further allege that the plaintiff has an¬ 
nually since 1935 approved the wording of a publication 
intended to give facts and figures on Washington Securities 

published by a reputable local brokerage concerr), 
34 and intended to be and actually circulated amongst 
the investing public of Washington including the de¬ 
fendants herein, wherein the public was informed that th^ 
bonds in question were redeemable on thirty (30) day^ 
notice at $1,000 and accrued interest. 

11. Defendants further allege that the wording of the 
bond and the Supplemental Indenture was as drafted ancjl 
approved by the plaintiff. * 

12. That well-established custom in the banking investj 
ment circles provides for the payment of interest as the; 
price for the use of another’s money. And another well- 
established custom in said circles provides that where a 
borrower desires to prepay a debt he shall pay a premiuni 
or a bonus, rather than that he shall ask a financial penaltyj 

Wherefore, having fully answered the complaint herein, 
these defendants respectfully pray: 

1. That this Court determine by declaratory judgment 
that the bondholders referred to in the complaint are en¬ 
titled to interest on their bonds for the period from Jan¬ 
uary 1, 1946 to January 1, 1947, and that this Court enter} 
a judgment requiring the plaintiff to forthwith pay the de¬ 
fendants herein interest on their said bonds for the afore- 
said period to the extent earned as provided in the afore¬ 
said Supplemental Indenture. 

2. That this Court fix a proper and appropriate attor¬ 
neys’ fee to be paid by the plaintiff to Counsel for the de-l 
fendants herein as compensation for their services in rep¬ 
resenting the defendants herein, who in contesting this ac¬ 
tion have acted in behalf of their individual interests and 
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the interests of all other persons of their class, who al¬ 
though unnamed as defendants have a substantial legal in¬ 
terest in the outcome of this declaratory judgment action, 
there being approximately between eight and nine 

35 hundred holders of said bonds allegedly entitled to 
interest on said bonds. 

3. And for such other and further relief as to the Court 
may seem proper. 

/s/ John W. Hardell 
/s/ William J. Rowan 

#•*##****• 

36 Filed Apr 4 1949 

Memorandum. 

This is an action for a declaratory judgment construing 
a provision of a mortgage made by the National Press 
Building Corporation, to secure an issue of corporate 
bonds. The case has been submitted on an agreed state¬ 
ment of facts. The provision in question is contained in 
Article II, Section 1 of an Indenture, dated January 1, 
1935, which was supplemental to a general mortgage, dated 
April 15, 1928. It reads as follows: 

“Section 1. The Bonds are subject to redemption at the 
option of the Company, in whole at any time, or in part 
by lot on any interest payment date prior to maturity, at 
an amount equal to the principal amount thereof together 
with, if the redemption date shall be an interest payment 
date, any interest which may be due on such date.” 

The plaintiff mortgagor claims that, under this provi¬ 
sion, it may redeem all of the bonds of that issue on pay¬ 
ment of the principal without interest, unless the redemp¬ 
tion date is an interest payment date, which in this case is 
April 15 of each year, and that if the bonds are redeemed 
as of April 15th of any year, the redemption must be 

37 with interest that may be due on that date. On the 
other hand, the bondholders claim that irrespective 
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of the date when redemption is made, if the mortgagor 
elects to redeem the bonds, it may do so only on payment 
of principal and interest to the date of redemption. The 
question to be determined is which of these interpretations 
is correct. 

This controversy arises out of the fact that in 1946 the 
mortgagor gave notice that the bonds would be redeemed 
as of January 2, 1947. The mortgagor claims that interest 
should be computed only to December 31, 1945, as unjder 
the terms of the mortgage, interest is payable on Aprij 15 
of each year computed as of the preceding December 31. 


The bondholders claim that they are entitled to interest to 
the date of redemption, i.e., January 2, 1947. 

It seems appropriate to commence the analysis of the 
question with a consideration of the text of the bonds. Ehch 
bond is a promise to pay the principal amount thereof on 
April 15, 1950, and to pay interest thereon until payment 
of the principal amount, at the rate of 4 */>% on April 15th 
of each year, with the limitation that the interest shal} be 
paid only if, and to the extent that, there are net earnijags 
available for the payment of interest. Each bond contains 
a provision that it is one of an issue of bonds, issued unper 
an indenture of general mortgage, dated April 15,1928, ^nd 
a supplemental indenture, dated January 1, 1945. Refer¬ 


ence is made to the indentures for the nature and extenf of 
the security and the rights of the bondholders. Each b<j)nd 


also contains the following clause: 

The Bonds are subject to redemption in whole at any 


time or in part by lot on any interest date priof to 
38 maturity, upon thirty days’ written notice, in ^he 
manner and upon the terms provided in said Inden¬ 
ture, at the principal amount thereof. 

Thus, it is apparent that each bondholder was expressly 
placed on notice that the bonds were subject to redemption 
in the manner and on the terms provided in the indentures. 

We now’ reach a consideration of the provision abpve 
quoted, which forms the subject matter of this controversy. 




32 


For the sake of convenience, it seems helpful to quote it 
again. It is found in Article II, Section 1, of the Inden¬ 
ture : 

Sec. 1. The Bonds are subject to redemption at the op¬ 
tion of the Company, in whole at any time, or in part by lot 
on any interest payment date prior to maturity, at an 
amount equal to the principal amount thereof together with, 
if the redemption date shall be an interest payment date, 
any interest which may be due on such date. 

This provision is not ambiguous. Literally read, it means 
that the bonds are subject to redemption at an amount equal 
to the principal thereof. If the redemption date is to be an 
interest payment date, then, in addition to the principal, 
any interest that may be due on the redemption date is also 
payable. In other words, if the mortgagor chooses to re¬ 
deem the bonds on April 15th, of any year, it must pay both 
principal and interest. If it elects to redeem the bonds as 
of any other date of any year, the mortgagor may do so 
solely on the payment of the principal alone without inter¬ 
est. This is the clear, literal meaning of the provision. 
There is no ambiguity or obscurity in it. That there is no 
mere accident or unintended error in the phraseology of 
this provision appears from Section 2, which relates 
39 to the form of notice of redemption and which re¬ 
iterates the same terms as to interest. 

Obviously, at first blush, this conclusion seems somewhat 
startling. The result seems to be that unless the mortgagor 
arbitrarily chooses to redeem the bonds as of any April 15, 
it may redeem the bonds on payment of principal alone. 
There would seem to be no reason for excepting April 15th, 
because naturally the mortgagor under this provision of 
the indenture is not likely to select April 15th as the re¬ 
demption date. An explanation of this incongruity seems 
to be found, however, in Article III, Section 3, of the In¬ 
denture, which provides that the Trustee under the inden¬ 
ture may by lot redeem a part of the bonds out of the sur¬ 
plus of the sinking fund. This redemption must be as of 
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an interest date. It is provided that if this option is exer¬ 
cised by the Trustee, sinking fund moneys are to be applied 
solely to the payment of the principal and the interest must 
be paid by the mortgagor out of other funds. Placing Arti -1 
cle II, Section 1, and Article III, Section 3, in juxtaposition, 
the result is that if the Trustee redeems any part of the 
bonds out of the sinking fund, the bondholders are entitled 
to interest. On the other hand, if the company itself re¬ 
deems the entire issue out of other moneys, this object may | 
be accomplished by the payment of the principal alone with- j 
out interest. The seeming incongruity mentioned above j 
may be explained by this means. 

The Court is somewhat perturbed by the fact that with 
the consent of the plaintiff’s treasurer and general man¬ 
ager, a publication issued by an investment banking house 
concerning Washington securities, stated in its an- i 
40 nual issues from 1936 to 1942, that the bonds in ques- i 
tion were: “Redeemable at the option of the com- | 
pany, in whole at any time, or in part by lot, on any inter¬ 
est date at 100 and accrued interest, after 30 days’ notice.”; j 
and from the years 1943 to 1946 that the bonds were “Re¬ 
deemable on 30 days’ notice at 100 and accrued interest”. 
Manifestly, these statements are contrary to fact. If any 
investor purchased any of these bonds in reliance on these 
representations, the matter would, indeed, be serious. No 
evidence has been presented that any one did. Moreover, 
the present action is purely one for a declaratory judgment ] 
construing the clause in question. The function of the 
Court is limited to interpreting this provision. Whether 
there are any bondholders who purchased their bonds in 
reliance on the above mentioned statement, and, if so, 
whether they have any rights or remedies for rescission or 
for damages against anyone, is not to be determined in this 
action and is expressly being left open. 

The Court concludes that Article II, Section 1, of the 
Supplemental Indenture is to be construed as authorizing 
the mortgagor to redeem all of the bonds of the issue cov- 
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ered by the Indenture, upon payment of tbe principal with¬ 
out interest, if the redemption date is other than April 15th 
of any year, and that interest on these bonds ceased to ac¬ 
crue as of December 31, 1945. 

Counsel will submit proposed findings of fact and con¬ 
clusions of law and a proposel judgment. 


April 4, 1949. 


/s/ Alexander Holtzoff, 
United States District Judge . 




41 Filed May 24 1949 

Findings of Fact. 

I. The Court finds as facts all of the facts agreed upon 
in Paragraphs 1, 2, 3, 5, 6 and 7 of the Stipulation of coun¬ 
sel heretofore filed herein. 

II. Pursuant to Paragraph numbered “8” of the said 
Stipulation, the following proceedings in bankruptcy No. 
3070 of this Court were considered to the same effect as if 
formally proved in evidence, viz: 

1. The plan of reorganization of March 14, 1935 

2. The plan as amended June 17, 1935 

3. The plan of July 1,1935 

4. The order of July 25, 1935 

5. The order of October 27, 1935 

6. The petition and order of November 19,1935 

7. All exhibits, plans and schedules to the plans, petitions 
and orders above referred to. 

III. There are between 800 and 900 holders of general 
mortgage bonds and consequently the corporation was 
faced with the possibility of that number of suits unless it 
made payment of interest. Therefore, an actual contro¬ 
versy existing, plaintiff petitioned this Court to declare the 
rights of the respective parties and other legal relations of 
plaintiff. The bondholders made party defendants are all 
local parties, represented by competent counsel, and the 
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naming of them as parties defendant fairly insures 

42 the adequate representation of all of the genera} 
mortgage bondholders. 

Conclusions of Law. 

The Court concludes that Article II, Section 1 of the sup¬ 
plemental indenture is to be construed as authorizing the 
mortgagor to redeem all of the bonds of the issue covered 
by the indenture, upon payment of the principal without! 
interest, if the redemption date is other than April 15th of 
any year, and that redemption of the General Mortgage 
Bonds as of January 2,1947, with the privilege of the bond-! 
holders to receive payment therefor on and after December! 
2,1946, was properly at the principal amount of said bonds, 
without interest. | 

/s/ Alexander Holtzoff, 
Judge . 

No objection as to form. 

/s/ Francis E. Brooke, 

Of Counsel for Defendants. 

/s/ W. M. Bastian, 
for ptff. 

• • • * * # * * • • i 

43 Filed May 24 1949 

Judgment. 

This cause came on to be heard on the pleadings and 
stipulation filed herein and was argued by counsel, and it 
appearing that there is no material issue of fact, and there¬ 
upon, upon consideration thereof, it is this 24 day of May, 
1949, 

Adjudged, Ordered and Decreed as follows, viz.: 

1. This cause was properly filed as a class suit and the 
defendants sued fairly insure the adequate representation 
of all who have an interest in the subject matter of the suit. 

2. The redemption of the General Mortgage Bonds as of 
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January 2, 1947, with the privilege of the bondholders to 
receive payment therefor on and after December 2, 1946, 
was properly at the principal amount of said bonds, with¬ 
out interest. 

3. The said bonds and the Supplemental Indenture of 
General Mortgage are to be construed as authorizing the 
mortgagor, National Press Building Corporation, to re¬ 
deem all of the bonds of the issue covered by the said in¬ 
denture upon payment of the principal thereof without in¬ 
terest, if the redemption date is other than April 15 of any 
vear. 

m/ 

4. This judgment shall be without costs. 


No objection as to form. 


/s/ Alexander Holtzoff, 1 

Judge. 

i 


/s/ Francis C. Brooke, 

Of Counsel for Defendants. 

/$/ W. M. Bastian, 
for ptff. 

• #*•«•••#• 


48 Filed Oct 28 1949 

Stipulation to be Considered by the Court in Connection 
With Plaintiff’s and Defendants’ Respective Motion 
for Summary Judgment. 

It Is Mutually Stipulated, by and between counsel for 
the respective parties hereto, that, subject to proper objec¬ 
tions at the time of hearing of this action by the Court as 
to competency, materiality and relevancy, the following 
facts shall be deemed by the Court as established in passing 
upon plaintiff’s and defendants’ motion for summary judg¬ 
ment: 

1. All matters of fact alleged in the plaintiff’s complaint. 

2. That the plaintiff’s Exhibit “A” and the actual Ad¬ 
justment Income Bonds as issued (Plaintiff’s Exhibit “C”) 
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were prepared, executed and delivered by the plaintiff cor J 
poration pursuant to Court order. 

3. That plaintiff’s treasurer and general manager, who 
is not a lawyer, but who was the plaintiff’s trustee in Bank¬ 
ruptcy during the 77B Bankruptcy Reorganization proceed-! 
ings, has annually since 1936 to 1946 inclusive, approved 
the wording of a description of the Adjustment Income 
Bonds of said plaintiff corporation contained in a publica¬ 
tion (Defendants’ Exhibit “1”, pp. 32, 33 and 34 inclusive) j 
giving facts and figures on Washington Securities and pub- j 
lished by the Washington office of Alex Brown & Sons and j 
intended to be and actually circulated amongst the invest¬ 
ing public of Washington, wherein it was stated during the j 
years 1936 to 1942, that the bonds in question were: “Re¬ 
deemable at the option of the company, in whole at 

49 any time, or in part, by lot, on any interest date at 
100 and accrued interest, after 30 days’ notice”; and j 
during the years from 1943 to 1946 inclusive, that the bonds 
were: “Redeemable on 30 days’ notice at 100 and accrued 
interest.” 

4. That defendants’ Exhibit “2” is an exact photostatic ! 

enlargement of one of the Adjustment Income Bonds re¬ 
ferred to in this suit, all of which are similar in form, and 
may be received in evidence to be so considered by the 
Court. j 

5. That no dividends have ever been paid on the preferred j 
stock of plaintiff corporation. 

6. That plaintiff corporation’s statement for the year j 
1946 as prepared by Price, Waterhouse & Co. shows the 
computation of reserve for Adjustment Bond interest as 
follows: 

Income from tenants $838,754.89 

Interest earned and cash discounts 1,705.47 

$840,460.36 

Less—Theatre rental applied 

against lease guaranty 11,579.06 $828,881.30 
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Deduct: 

Building Operating Expenses $160,565.09 

Beal Estate Taxes 94,742.90 

General and Administrative Exp. 61,945.55 

Expenditures for Improvements 
and new equipment 12,985.36 

Interest on Income 

Tax Assessments 5,633.14 

Interest on Bank Loans 1,668.37 

Interest on 1st Mortgage Note 15,850.82 

Fixed Interest (3%) 135,360.00 


Net Earnings as defined in 
Supplemental Indentures 

Deduct: Additional (2%) interest 
on 1st Mortgage Bonds 

Balance available for Sinking 
Funds and Adjustment Bond 
Interest 

Deduct: 1st Mortgage Bond Sinking 
Fund Contribution for 1946 
(Note A) 

Balance available for Adjustment 
Income Bond Interest and Sink¬ 
ing Fund 

Deduct: Adjustment Income Bond Int. 

(Note B) 

Adjustment Income Bond Sinking 
Fund Contribution (Note C) 

Adjustment Income Bond 

Interest, as above $72,887.52 

Add—Allowance for Expenses 2,112.48 


Keserve per Balance Sheet 
December 31,1946 $75,000.00 


488,751.23 

$340,130.07 

90,240.00 

$249,890.07 

140,495.03 

$109,395.04 

72,887.52 

$36,507.52 
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50 Notes: 

(A) Amount equal to $31,000, representing V 2 % of prin¬ 
cipal amount of first mortgage bonds initially out- ! 
standing under plan of reorganization, plus $109,- j 
395.03 representing one-half of the balance of earn¬ 
ings available after deducting the amount of $31,000 
mentioned. 

(B) Amount equal to $36,380, representing 2% of prin¬ 

cipal amount of adjustment income bonds outstand- I 
ing in hands of the public at December 1, 1946, plus j 
$36,507.52, representing one-half of the balance of 
earnings available after deducting the amount of 
$36,380 mentioned. j 

(C) Amount equal to one-half of the balance of earnings i 
available after deducting $36,380, representing 2% j 
of the principal amount of adjustment income bonds 
outstanding in hands of the public December 1, 1946. ! 


7. That well established local business custom in banking 
and investment circles provides for the payment of reason- j 
able interest as to the price for the use of another’s money. 

8. Any party hereto may introduce without formal proof, 
and subject to objections as to relevancy, materiality and 
competency, any of the papers filed or proceedings taken 
in the 77B Reorganization Proceedings. 

Signed this.day of.,194 . j 

* * * • • • • • * • 

i 

45 Filed Oct 4 1949 

Order Authorizing Transmittal of Original Exhibits Herein 
and of Records in Bankruptcy No. 3070. 

i 

Upon consideration of the motion of the Defendants for 
an order directing the transmittal of certain original ex¬ 
hibits herein and a record in Bankruptcy No. 3070, it is by 
the Court this 4 day of October, 1949, 

Ordered that the Clerk of this Court be and he hereby is 
directed to transmit to the Clerk of the United States Court 





40 


of Appeals for the District of Columbia Circuit the follow¬ 
ing exhibits herein as part of the record on appeal: 

1. Typed excerpts from original General Mortgage In¬ 
denture of the Plaintiff (marked Exhibits 1A, IB and 
1C). 

2. Photostatic copy of bond which is Exhibit 2 to the 
stipulation herein. 

It is Further Ordered that the Clerk of this Court be and 
he hereby is directed to transmit to the said Clerk of the 
United States Court of Appeals for the District of Colum¬ 
bia Circuit, as part of the record on appeal, the several 
brochures containing the original and amended plans of re¬ 
organization and containing the orders of court for ap¬ 
proval, transmission and amending the same, filed in that 
certain cause in this court captioned “In re National Press 
Building Corporation, Bankruptcy No. 3070”. 

/s/ Alexander Holtzoff, 

Judge . 
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EXHIBITS. 

53 Filed Oct 26 1949 

Exhibit 1-A. Excerpt from Original Indenture. 

ARTICLE II | 

Redemption of Bonds 

Section 1. The bonds are subject to redemption at the 
option of the Company, in whole or in part by lot, on any 
interest payment date prior to maturity, at the following! 
redemption prices, including in such redemption prices in 
each case accrued interest to the date of redemption: 

At 105% of the principal thereof if redeemed on or 
before April 15, 1938; 

At 104%% of the principal thereof if redeemed on 
or after October 15, 1938 and prior to October 15,1939 ;| 

At 104% of the principal thereof if redeemed on or| 
after October 15, 1939 and prior to October 15, 1940; 

At 103%% of the principal thereof if redeemed on 
or after October 15,1940 and prior to October 15,1941; 

At 103% of the principal thereof if redeemed on or 
after October 15, 1941 and prior to October 15, 1942; 

At 102%% of the principal thereof if redeemed on 
or after October 15, 1942 and prior to October 15, 1943; 

At 102% of the principal thereof if redeemed on or 
after October 15, 1943 and prior to October 15, 1944; 

At 101%% of the principal thereof if redeemed on 
or after October 15, 1944 and prior to October 15,1945; 

At 101 % of the principal thereof if redeemed on or| 
after October 15, 1945 and prior to October 15, 1946; 

At 100%% of the principal thereof if redeemed on or 
after October 15. 1946 and prior to October 15, 19.17; 

At 100% of the principal thereof if redeemed on i 
October 15, 1947. 

The term “redemption price” as hereinafter used shall! 
be deemed to mean the principal of the Bond or Bonds to 
be redeemed together with the premium to be paid, as above 
provided, and the interest on such Bond or Bonds to the 
redemption date. 
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Section 2. In case the Company shall desire to exercise 
the right to redeem and to pay off all or any part of said 
Bonds, in accordance with the right reserved so to 
54 do, it shall publish in one daily newspaper of general 
circulation published in the Borough of Manhattan, 
The City of New York, at least once a w'eek for four suc¬ 
cessive calendar weeks (and in each case on any day of the 
week) the first publication to be at least thirty (30) but not 
more than sixty (60) days before the date fixed for redemp¬ 
tion, a notice to the effect that the Company has elected to 
redeem and pay off all of said Bonds or any part of the 
Bonds, as the case may be, on an interest payment date 
therein designated, specifying in case of partial redemp¬ 
tion the distinctive numbers of the Bonds to be redeemed, 
and in every case stating that on said date there will be¬ 
come and be due and payable upon each Bond so to be re¬ 
deemed, at the office of the Trustee, in the Borough of 
Manhattan, City and State of New York, the principal 
thereof, with such premium as is above provided for, to¬ 
gether with accrued interest thereon to the redemption date, 
and that from and after such date interest thereon shall 
cease to accrue. Similar notice shall be sent by the Com¬ 
pany through the mails, postage prepaid, at least thirty 
(30) but not more than sixty (60) days prior to such re¬ 
demption date, to the holders of all registered Bonds so to 
be redeemed, to the addresses that shall appear upon the 
register thereof; but failure to mail any such notice, or any 
defect therein, shall not affect the validity of any such 
redemption of Bonds. In case the Company shall have 
elected to redeem and pay off less than all the outstanding 
Bonds, it shall, in each such instance, at least ten days be¬ 
fore the date upon which the first publication of the notice 
of redemption hereinbefore mentioned is required to be 
made, notify the Trustee in writing of its election so to do 
and of the aggregate principal amount of Bonds to be re¬ 
deemed, and thereupon the Trustee shall draw by lot, in any 
manner by it deemed proper, from the distinctive numbers 
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of the Bonds outstanding, the Bonds to be redeemed, and 
shall within five days after receiving the notice aforesaid 
notify the Company in writing of the numbers of the Bonds 
so drawn. 

Section 3. On or before the redemption date specified 
in the notice above provided for, the Company shall deposit 
with the Trustee an amount of cash sufficient to effect the 
redemption of the Bonds specified in such notice, to be held 
for the account of the holders and registered owners there¬ 
of and to be paid to them respectively upon presentation 
and surrender of said Bonds, properly endorsed for trans¬ 
fer, if registered as to principal, and from and after the 
date of redemption designated in such notice (such deposit 
having been made as aforesaid) such Bonds shall cease to 
be entitled to the lien of this Indenture, no further interest 
shall accrue upon any of such Bonds, and, anything in such 
Bonds or in the coupons or in this Indenture to the con¬ 
trary notwithstanding, any coupons pertaining to such 
Bonds and maturing after such date shall become and be 
null and void. 

• ••••*••** 

56 Filed Oct 28 1949 

Exhibit 1-B. Excerpt from Original Indenture. 

ARTICLE XI. 

Defeasance 

Section 1. If the Company, its successors and assigns 
shall (1) w T hen the Bonds hereby secured shall have become 
due and payable, well and truly pay or cause to be paid 
the whole amount of the principal and interest due on all 
of the Bonds and coupons for interest thereon, hereby se¬ 
cured and then outstanding, or (2) shall provide for the 
payment of such Bonds and coupons by depositing with the 
Trustee for the payment thereof on or before such matur-j 
ity, the entire amount then due or to become due thereon 
for principal and interest, or (3) shall deposit with the 
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Trustee, on or before the redemption date on which all of 
the Bonds issued and outstanding shall have been called 
for redemption, as provided in Article II hereof, the entire 
amount of the redemption price thereof, including interest, 
and shall deliver to the Trustee (a) proof satisfactory to 
the Trustee that notice of redemption as provided in said 
Article has been given, or (b) proof satisfactory to the 
Trustee that arrangements have been made that such notice 
will be given, or (c) a written instrument executed by the 
Company under its corporate seal, and expressed to be ir¬ 
revocable, authorizing the Trustee to give such notice for 
and on behalf of the Company; and shall also pay or cause 
to be paid all other sums payable hereunder by the Com¬ 
pany, and shall well and truly keep and perform all the 
covenants and conditions herein required to be kept and 
performed by the Company according to the true intent and 
meaning of this Indenture, then and in any such case the 
mortgaged property shall revert to the Company, and the 
entire estate, right, title and interest of the Trustee and of 
the holders and registered owners of Bonds secured hereby 
in the mortgaged property shall thereupon cease, determine 
and become void and the Trustee, on demand of the Com¬ 
pany and at its cost and expense, shall assign or cause to be 
assigned and shall deliver to the Company or upon its writ¬ 
ten order, all securities and moneys (other than the moneys 
deposited as hereinabove provided) then held by the Trus¬ 
tee, under this Indenture, and shall execute and acknowl¬ 
edge and deliver to the Company, appropriate and proper 
instruments acknowledging satisfaction of this Indenture 
and reconveving the mortgaged property to the Company; 
otherwise the same shall be, continue and remain in full 
force and effect. 

• ••••••••• 


45 


58 Filed Oct 28 1949 

Exhibit 1-C. Excerpt from Original Indenture. 
ARTICLE XII. 

Sundry Provisions 

■ i 

Section 2. The Company and the Trustee, without any 
action or consent by the holders of the Bonds, from time td 
time and at any time, as they may deem necessary or del 
sirable, subject to the conditions and restrictions contained 
in this Indenture, may enter into an indenture or indentures! 
supplemental hereto and which shall thereafter form a parti 
hereof, for any one or more of the following purposes: 

(a) to add to the covenants and agreements of thq 
Company in this Indenture contained, other covenants 
and agreements thereafter to be observed; 

(b) to correct any discrepancies between the textsj 
of such counterparts hereof as may be executed or to 
cure any ambiguity or to cure, correct or supplement 
any defect or inconsistent provisions contained in this 
Indenture (or any supplemental indenture, provided 
that the provisions of this Indenture shall always gov-j 
ern in the case of any conflict between this Indenture' 
and any supplemental indenture); or 

(c) for any other purpose not inconsistent with the! 
terms of this Indenture or of any supplemental inden¬ 
ture. 

Section 3. Wherever the word “holder” is used in this 
Indenture with respect to the Bonds or coupons it shall be 
construed to mean the bearer or registered owner as the 
case may be. Wherever the word “lien” is used in this 
Indenture with respect to the security afforded by this In- j 
denture or the interest of the Trustee in the mortgaged 
property it shall be construed to mean all the estate, right, 
title and interest of the Trustee as such, at law or in equity, j 
in and to the mortgaged property as hereinbefore described. | 
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RECORDS IN THE MATTER OF NATIONAL PRESS 
BUILDING CORPORATION IN BANKRUPTCY NO. 
3070 IN THE SUPREME COURT OF THE DISTRICT 
OF COLUMBIA. 

63 Filed Mar 14 1935 

Petition for Hearing at Which Plan May be Proposed, Con¬ 
sidered and Confirmed, the Classification of Creditors 
May Be Considered, and Applications for Compensa¬ 
tion and Reimbursement Allowed. 

To the Honorable the Judges of the Supreme Court of the 

District of Columbia: 

The petition of National Press Building Corporation, 
the Debtor referred to above, respectfully shows to the 
Court upon information and belief: 

1. On or about June 9, 1934, the Debtor filed its petition 
under Section 77B of the Bankruptcy Act alleging that it 
was unable to meet its debts as they matured and desired 
to effect a plan of reorganization pursuant to said Section. 
Thereafter and on said date the Court made an order ap¬ 
proving the petition as properly filed under said Section 
and appointing Lawrence B. Campbell as temporary trus¬ 
tee of the Debtor’s estate with the powers set forth in said 
order. Thereafter, the appointment of said trustee was 
made permanent. 

2. On January 23, 1935 an order was made in the above 
entitled proceeding dividing the creditors and stockholders 
into classes, requiring that all claims of creditors and stock¬ 
holders be filed as therein provided, setting forth the pro¬ 
cedure with respect to the allowance of claims, and provid¬ 
ing for other matters as therein set forth. The time speci¬ 
fied in said order within which such claims might be filed 
and after which no such claims might participate in any 
plan for the reorganization of the Debtor except on order 
for cause shown, will expire on March 23, 1935. 
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3. The Debtor has adopted a Plan of Reorganization, a 
copy of which is attached hereto and marked Exhibit A, 
which the Debtor desires to propose at a hearing duly no¬ 
ticed for its consideration. 

4. The Debtor has outstanding $6,220,000 principal 
amount of First Mortgage Sinking Fund 5 3 /o% Gold Bond s 
upon which a substantial amount of interest has accrued 
and remains unpaid. By a Bondholders Agreement dated 
as of October 26, 1932, George Ramsey, M. H. MacLeaili, 
Arthur V. Morton, Gordon L. Parker and Ord Preston were 
constituted a committee for the First (Closed) Mortgage 
Sinking Fund 5 3 /2% Gold Bonds of the Debtor. There have 
been deposited under said Bondholders Agreement ov^r 
66% of said Bonds now outstanding. The provisions df 
said Bondholders Agreement give to the members of said 
committee authority to act on behalf of the depositing bond¬ 
holders in connection with the above entitled proceeding 
and any proposed plan of reorganization. A copy of suqh 
Bondholders Agreement is attached to the petition of sa^d 
committee dated August 17,1934, filed in the above entitled 
proceeding. By an order dated October 18, 1934, said coni- 
mittee was permitted to intervene as a general party to tlje 
above entitled cause. 

5. The Debtor has outstanding $2,175,000 principal 
amount of 6 3 /o% General Mortgage Sinking Fund Gold 

Bonds, a substantial amount of interest on which has 
64 accrued and remains unpaid. A Protective Commit¬ 
tee of which Huntington P. Faxon, Joseph E. Ran^- 
dell, Samuel J. Bunting, Jr., Alwyn Ball, 3rd, and Lau¬ 
rence A. Sifert are the members, was constituted by a De¬ 
posit Agreement, to represent the 6 3 /2% General Mortgage 
Sinking Fund Gold Bonds and over 68% of such bon4s 
have been deposited with such committee. By an ord^r 
dated September 27,1934, said Committee was permitted to 
intervene as a general party to the above entitled cause. 
Said Deposit Agreement authorizes said committee to act 
upon behalf of the depositing bondholders in connection 
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with the above entitled proceeding and any plan of reor¬ 
ganization proposed by or for the Debtor. 

6. Your petitioner desires, as hereinabove stated, to pro¬ 
pose its Plan of Reorganization, a copy of which it attached 
hereto and marked Exhibit A, at a hearing duly noticed for 
its consideration, and to have an opportunity at such hear¬ 
ing to satisfy the Judge that said Plan is fair and equitable 
and does not discriminate unfairly in favor of any class of 
creditors or stockholders and is feasible, and to satisfy the i 
Judge with respect to the other requirements of Section 
77B of the Bankruptcy Act; and if, at the time of such 
hearing, the Plan has been accepted in writing and such i 
acceptance has been filed in the proceeding by or on behalf i 
of creditors holding two-thirds in amount of the claims of 
each class whose claims have been allowed and would be af- i 
fected by the Plan and by or on behalf of the stockholders 
of the Debtor holding a majority of the stock of each class, 

to have an order entered confirming such Plan. Your peti¬ 
tioner believes that there should also be considered at any 
such hearing applications for changes in the modifications 
of the classification of creditors made in the order entered 
in the above entitled proceeding on January 23, 1935. Your 
petitioner also desires that at such hearing the Court may 
allow a reasonable compensation for the services rendered 
and reimbursement for the actual and necessary expenses 
incurred in connection with the above entitled proceeding 
and the Plan by officers, parties in interest, depositaries, re¬ 
organization managers, trustees under the Debtor’s inden¬ 
tures and committees or other representatives of creditors 
and stockholders and the attorneys or agents of any of the 
foregoing and of the Debtor, and for all expenses of any 
such committees properly chargeable under the agreements 
whereby they were constituted, and may approve the pay¬ 
ment in cash of all costs of administration and other allow¬ 
ances to be made by the Court. 

7. Your petitioner believes that reasonable notice of such i 
hearing would be given if a notice in substantially the form 
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attached to this petition and marked Exhibit B be published 
once a week in each of two successive calendar weeks in a 
newspaper of general circulation in the City of Washington, 
District of Columbia, and in the City of New York, State of 
New York, and a copy of such notice be mailed to the bondi 
holders committees referred to above, and to all bondhold¬ 
ers of whom the Trustee has any record except those who 
have deposited their bonds with one or the other of such 
committees, at the respective addresses of such persons 
as they appear on the books and records of the Debtor, to 
all holders of the notes and debentures of your petitioner of 
whom the Trustee has any record, at the respective ad¬ 
dresses of such persons as they appear upon the books and 
records of the Trustee, and to all registered holders of the 
preferred and common stock of the Debtor as evidenced by 
the stock books of the Debtor as of the date of the order 
fixing the manner in which claims as to stock should be 
evidenced, namely, January 23, 1935. 

8 . The $6,220,000 principal amount of First (Closed) 
Mortgage Sinking Fund 5 2 / 2 % Gold Bonds which are now 
outstanding, and the $2,175,000 principal amount of 61/2% 
General Mortgage Sinking Fund Gold Bonds now outstand¬ 
ing w T ere issued in denominations of $1,000 and $500 each. 
Both of such issues were distributed through large syndi¬ 
cates to the general public and, with a few exceptions, are 
held in small amounts widely scattered geographically. The 
$1,242,700 of preferred stock was stock sold to the general 
public and there are a great number of holders of such 
stock. The records of the Debtor and the Trustee are not 
complete with respect to the holdings of such bonds and 
stock because the bonds are bearer instruments in most 
cases and no accurate record exists as to many of the hold¬ 
ers, and the stock may often be registered in names of per¬ 
sons who transferred such stock to holders of whom the 
Debtor and the Trustee have no records. All of the com-! 
mon stock was originally issued to National Press Club and 
is now held by that corporation. Neither the Debtor nor 
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the Trustee has any knowledge as to what, if any, claims 
and shares of stock have been purchased or transferred by 
those who may accept the Plan after the commencement or 
in contemplation of the proceeding or of the circumstances 
of any such purchase or transfer; and your petitioner 

65 believes that by reason of the number of securities 
outstanding and the extent of the public dealing 

therein, the preparation of such a statement would be im¬ 
practicable. 

*•*•***#*• 

66 National Press Building Corporation. 

By Robert B. Armstrong, 

Vice President. 

White & Case by Fitzhugh McGrew 
14 Wall Street, 

New York, N. Y. 

Wm. E. Richardson 
Woodward Building, 

Washington, D. C. 

Attorneys for Petitioner. 

*•**#*•*•* 

67 Exhibit A. 

PLAN OF REORGANIZATION FOR NATIONAL 
PRESS BUILDING CORPORATION 

Pursuant to Section 77B —Corporate Reorganizations— 

of the Bankruptcy Act 


Dated as of January 1, 1935 
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68 Article I | 

I 

Outstanding Securities to be Dealt With Under the Plafy 

The Securities to be dealt with and adjusted under th^ 
plan are substantially the following: 

Principal Interest 

Amount Accrued | 

Outstanding and 

in the Hands Unpaid as of 

the Public Dec. 31/34. i 

First (Closed) Mortgage Sinking 

Fund 5y 2 % Gold Bonds.$6,220,000.00 $422,778.60 

6 1 /o% General Mortgage Sinking 

Fund Gold Bonds. 2,175,000.00 490,689.05 

Five-Year Notes due April 

15,1933 . 200,000.00 38,500.00 

Non-Interest Bearing Note_ 18,092.43 

Preferred Stock, par value_ 1,232,700.00 

Common Stock.19,972 shares of no par value 

Attached hereto and marked “Schedule A” is a balance 
sheet as of December 31, 1934. | 

Article II I 

! 

Method of Reorganization 

Subject to all of the provisions of Section 77B of the 
Bankruptcy Act, National Press Building Corporation ! 
hereby proposes to the Supreme Court of the District of j 
Columbia this Plan of Reorganization. The Indentures 
under which the First (Closed) Mortgage and General 
Mortgage Bonds are issued will be revised by the execu- j 
tion of supplemental indentures between the Company and I 
the Trustees thereof to accomplish the modifications and I 
changes set forth in this Plan of Reorganization; or, in the 
discretion of the Reorganization Managers and with the 
approval of the Court, the aforementioned indentures will 
be cancelled and discharged of record and, in lieu thereof, 
new indentures will be executed and delivered and new se- 
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curities issued thereunder in conformity with the provi¬ 
sions of this Plan. 

Article III 

Revision of Terms of Present Securities and- Treatment of 

Security Holders 

#•###•***• 

70 II. 6 Yo % General Mortgage .Sinking Fund 

Gold Bonds. 

Each holder of a $1,000 6^2% General Mortgage Sinking 
Fund Gold Bond shall surrender the same will all coupons 
attached maturing on and after April 15, 1932 and will 
receive in exchange therefor $1,000 principal amount of 
Adjustment Income Bonds bearing non-cumulative interest 
from January 1, 1935 payable, to the extent that net earn¬ 
ings are available therefor, up to 4^% per annum. Each 
holder of $500 Bonds will receive proportionate treatment. 

Unless a new indenture is executed and delivered to se¬ 
cure the issue of the new Adjustment Income Bonds, as 
provided in Article II hereof, the new Bonds will be issued 
under the General Mortgage dated April 15, 1928 to The 
Seaboard National Bank of the City of New York, as Trus¬ 
tee, as modified and amended hv a Supplemental General 
Mortgage to be dated as of January 1, 1935. Said Supple¬ 
mental General Mortgage shall provide in substance as 
follows: 

1. Shall set forth the form of the Adjustment Income 
Bonds. 

2. Shall provide that the Bonds shall mature on April 
15, 1950. 

3. Shall provide that the Adjustment Income Bonds shall 
be subordinate in every respect to the First (Closed) Mort¬ 
gage 5% Bonds and the First (Closed) Mortgage Income 
Bonds. 

4. Shall amend Article I, Section 1: 


I 
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(a) To fix the manner and time of payment of interest on ! 
the Bonds so that: 

(1) Interest on the Adjustment Income Bonds shall be 
payable only out of the net earnings of the Company, for 
the period with respect to which the interest payment is j 
made, remaining after payment of full interest on the First j 
(Closed) Mortgage 5% Bonds and Income Bonds for the j 
same period and after provision is made for the payment 
of the Sinking Fund with respect to the First (Closed) 
Mortgage 5% Bonds and Income Bonds payable, or ac- ! 
crued, for the same period; such interest to be noncumu- j 
lative and not in excess of 4%% per annum; and 

(2) As long as there is an aggregate of more than \ 
$2,500,000 principal amount of First (Closed) Mortgage o% 
Bonds and Income Bonds outstanding, the net earnings of 
the Company available for payment of interest on the Ad- j 
justment Income Bonds shall be divided equally between j 
interest and sinking fund for said Adjustment Income J 
Bonds, such interest and sinking fund, however, not to ag¬ 
gregate in any year more than 9% of the then outstanding 
Adjustment Income Bonds, any excess earnings after pay- j 
ment of such 9% to be used for other corporate purposes; i 
and 

(3) When there is an aggregate of not exceeding 
$2,500,000 principal amount of First (Closed) Mortgage 
5% Bonds and Income Bonds outstanding, the net earnings j 
available for payment of interest on the Adjustment In- j 
come Bonds shall be applied to the payment of interest on J 
said Bonds up to 4% % per annum, and any excess then re¬ 
maining shall be divided equally between the Sinking Fund j 
for the Adjustment Income Bonds and other corporate 
purposes. 

(b) To define net earnings of the Company for the pur- j 
pose of calculations to be made with respect to interest and 
Sinking Fund Payments. 
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71 5. Shall provide for a new and different Sinking 

Fund by eliminating all of the present Article III 
and in lieu thereof making provision for the following Sink¬ 
ing Fund Payments to the Trustee with respect to each pe¬ 
riod for which any interest payment is made on the Adjust¬ 
ment Income Bonds. 

(a) As long as there is an aggregate of more than 
$2,500,000 principal amount of First (Closed) Mortgage 
5% Bonds and Income Bonds outstanding in the hands of 
the public, an amount equal to the interest (not in excess 
of 41/2%) paid on the Adjustment Income Bonds; and 

(b) When there is an aggregate of not exceeding 
$2,500,000 principal amount of First (Closed) Mortgage 
5% Bonds and Income Bonds outstanding, an amount equal 
to 50% of the net earnings of the Company remaining after 
payment of full interest on the Adjustment Income Bonds 
at the rate of 4 2 /> % per annum. 

The Sinking Fund shall be applied to the purchase or re¬ 
demption of Adjustment Income Bonds which shall there¬ 
upon be cancelled. The Company may, in lieu of making 
such Sinking Fund payment in cash, deliver such Bonds to 
the Trustee at cost (including commissions and expenses) 
to the Company. 

6. Shall eliminate all provisions for payment of 2% Fed¬ 
eral income tax and refund of State taxes. 

The Adjustment Income Bonds and certain specific 
amendments to be made in the General Mortgage dated 
April 15, 1928 shall be substantially as set forth in Exhibit 
B attached hereto. 

• ••••••*•« 
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EXHIBIT A. 

FORM OF FIRST (CLOSED) MORTGAGE 5% BONDS 
AND COUPONS, FORM OF FIRST (CLOSED) 
MORTGAGE INCOME BONDS, AND SPECIFIC 
AMENDMENTS TO FIRST MORTGAGE. 

(Form of Bond.) 

76 This Bond is one of a duly authorized issue of 
bonds of the Company designated as its First 
(Closed) Mortgage 5% Bonds (hereinafter called the “5% 
Bonds”), which, together with the First (Closed) Mort¬ 
gage Income Bonds (hereinafter called “Income Bonds”) 
of the Company, are limited in aggregate principal amount 
to $6,220,000, $3,110,000 of which shall be 5% Bonds and 
$3,110,000 of which shall be Income Bonds, issued under 
and secured by a certain Indenture of First Mortgage 
(hereinafter called the “Indenture”) dated as of April 15, 
1928, as amended by Supplemental Indenture of First 
Mortgage (hereinafter called the “Supplemental Inden¬ 
ture”) dated as of January 1, 1935, each duly executed by 
the Company and The New York Trust Company as 
Trustee (herein called the “Trustee”) to which Indenture 
and Supplemental Indenture and any indentures supple¬ 
mental thereto reference is hereby made for a description 
of the properties mortgaged and pledged, the nature and 
extent of the security and the rights of the bearers and reg¬ 
istered owners of the Bonds, of the Company and of the 
Trustee wdth respect to such security. 

The $3,110,000 principal amount of First (Closed) Mort¬ 
gage Income Bonds are subordinate in every respect, ex¬ 
cept as to principal in the event of default, to the $3,110,000 
principal amount of First (Closed) Mortgage o% Bonds. 

The Bonds of this issue are subject to redemption at the 
option of the Company in whole or in part by lot on any 
interest date prior to maturity after notice published in 
one daily newspaper printed in the English language and 
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of general circulation in The Borough of Manhattan, The 
City of New York, in the manner and upon the terms pro¬ 
vided in said Indenture, at one hundred two per cent, of the 
principal thereof if redeemed on or before April 15, 1938, 
thereafter at one hundred one per cent, of the principal 
thereof if redeemed on or before April 15, 1943, and there¬ 
after at one hundred and one-half per cent, of the principal 
thereof if redeemed prior to maturity, together with ac¬ 


crued interest in each instance. 

• ••**••••* 

77 (Form of Income Bond) 

National Press Building Corporation 
No. $. 


First (Closed) Mortgage Income Bond 
Due April 15, 1950. 


National Press Building Corporation (hereinafter called 
the “Company”), a corporation of the State of Delaware, 

For Value Received hereby promises to pay to. 

., or registered assignees, on April 15, 1950, 

the principal amount of Dollars 

interest hereon up to four (4) per cent, per annum on the 
15th day of April in each year succeeding the date hereof 
for the year ending the preceding December 31st (but the 
first payment shall not be due prior to April 15, 1936); 
Provided, however, that such interest shall be paid only if 
and to the extent that there are net earnings of the Com¬ 
pany, as defined in the Supplemental Indenture dated as of 
January 1,1935, available therefor, and shall be non-cumu- 
lative, provided further that if the amount of interest pay¬ 
able on any April 15th shall equal less than l /> of 1% of 
the face amount of this Bond, the Paying Agent shall hold 
such funds until such succeeding interest payment date at 
which the Paying Agent has available funds to pay at least 
Yz of 1% of such face amount. 
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As provided in the Supplemental Indenture, payment of 
interest on this Bond on any interest payment date shal . 
be made to the person appearing on the Bond Registration 
Books of the Company as the registered holder hereof or 
the fifth day preceding such interest payment date. 
78 Payment of the principal of this Bond will be made 
at the principal office of the Trustee, hereinafter menj 
tioned, or of its successor as Trustee, in the Borough of 
Manhattan, The City of New York, in lawful currency oi| 
the United States of America, and payment of the interest| 
on this Bond will be made at the principal office of Thq 
Chase National Bank of the City of New York, or its sueJ 
cessor as Paying Agent, in the said Borough of Manhattan^ 
City of New York, in like currency. 

This Bond is one of a duly authorized issue of bonds of 
the Company designated as its First (Closed) Mortgage 
Income Bonds (hereinafter called the “Income Bonds”), 
which, together with the First (Closed) Mortgage 5% 
Bonds of the Company, are limited in aggregate principal 
amount to $6,220,000, $3,110,000 of which shall be 5% Bonds 
and $3,110,000 shall be Income Bonds, issued under and 
secured by a certain Indenture of First Mortgage (herein¬ 
after called the “Indenture”) dated as of April 15, 1928, 
as amended by Supplemental Indenture of First Mortgage 
(hereinafter called the “Supplemental Indenture”) dated 
as of January 1, 1935, each duly executed by the Company; 
and The New York Trust Company as Trustee (herein] 
called the “Trustee”), to which Indenture and Supple¬ 
mental Indenture and any indentures supplemental there¬ 
to reference is hereby made for a description of the prop-! 
erties mortgaged and pledged, the nature and extent of the 
security and the rights of the registered owners of the 
Bonds, of the Company and of the Trustee with respect to 
such security. 

The $3,110,000 principal amount of First (Closed) Mort-| 
gage Income Bonds (of which this bond is one) are subor-| 
dinate in every respect, except as to principal in the event! 
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of default, to the $3,110,000 principal amount of First 
(Closed) Mortgage 5% Bonds. 

The Bonds of this issue are subject to redemption at the 
option of the Company in whole or in part by lot on any 
interest date prior to maturity after thirty days’ written 
notice, in the manner and upon the terms provided in said 
Indenture, at one hundred two per cent, of the principal 
thereof if redeemed on or before April 15, 1938, thereafter 
at one hundred one per cent, of the principal thereof if re¬ 
deemed on or before April 15, 1943, and thereafter at the 
hundred and one-half percent of the principal thereof if 
redeemed prior to maturity, together with any interest due 
and payable hereon on such date. 

• •••**•*•# 
82 Filed Mar 14 1935 

EXHIBIT B. 

FORM OF ADJUSTMENT INCOME BONDS AND 
SPECIFIC AMENDMENTS TO GENERAL MORT¬ 
GAGE. 

(Form of Bond) 

National Press Building Corporation 
No. $. 

Adjustment Income Bond 
Due April 15, 1950 


National Press Building Corporation (hereinafter called 
the “Company”), a corporation of the State of Delaware, 

For Value Received hereby promises to pay to. 

., or registered assignees, on April 15, 1950, at 

the principal office in the Borough of Manhattan, City of , 
New York, of the Trustee hereinafter mentioned, the prin¬ 
cipal sum of.Dollars in 

lawful currency of the United States of America, and to pay 
interest thereon at said principal office from the date hereof 
until payment of said principal amount at the rate of 4Yo % 










per annum in like currency on April 15, 1936 and on April 
15th in each year thereafter; Provided, however, that such 
interest shall be paid only if and to the extent that there 
are net earnings of the Company available for the payment 
of interest hereon as defined in the Suppleemntal Indenture! 
dated as of January 1, 1935, and shall be noil-cumulative,! 
provided further that if the amount of interest payable on 
any April 15th shall equal less than Y> of 1% of the face 
amount of this Bond, the Trustee shall hold such funds un¬ 
til such succeeding interest payment date at which the Trus-j 
tee has available funds to pay at least M> of 1% of suchj 
face amount. 

As provided in the Supplemental Indenture, payment of 
interest on this Bond on any interest payment date shall 
be made to the person appearing on the Bond Registration 
Books of the Company as the registered holder hereof on 
a date which may be fixed by the Company (which shall be! 
not more than five days preceding such interest payment! 
date), or if such a date be not so fixed, then on the day 
preceding such interest payment date. 

This Bond is one of a duly authorized issue of bonds of j 
the Company designated as its Adjustment Income Bonds 
(hereinafter called the “Bonds”) limited to the aggregate 
principal amount of $2,175,000 at any one time outstanding, 
all of like tenor except only as to denomination and date,; 
and all issued under a certain Indenture of General Mort¬ 
gage dated as of April 15, 1928 which, as amended by the 
Supplemental Indenture hereinafter described, is herein¬ 
after called the “Indenture”) executed and delivered by 
and between the Company and The Seaboard National j 
Bank of the City of New York, as Trustee, under which 
Indenture of General Mortgage The Chase National Bank 
of the City of New York is now successor Trustee (herein¬ 
after called the “Trustee”) and under a certain Supple- j 
mental Indenture dated as of January 1,1935, executed and 
delivered by and between the Company and the Trustee, to 
which Indentures and any indenture supplemental thereto, 
reference is hereby made for a description of the properties 
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mortgaged and pledged, the nature and extent of the secur¬ 
ity and the rights of the registered owners of the Bonds, of 
the Company and of the Trustee with respect to such 
security. 

The Bonds are subordinate in every respect to the First 
(Closed) Mortgage 5% Bonds and the First (Closed) Mort¬ 
gage Income Bonds of the Company. 

The Bonds are subject to redemption in whole or in part 
by lot on any interest date prior to maturity, upon thirty 
days’ written notice, in the manner and upon the terms 
provided in said Indenture, at the principal amount thereof 
and accrued interest to the date of redemption together 
with a premium of 5% of the principal amount thereof if 
redeemed on or before April 15, 1938; and if redeemed 
after April 15,1938, such premium shall be reduced by %% 
for each full year from and including the redemption date 
to April 15, 1948, on and after which there shall be no 
premium. 

The Bonds will be entitled to a benefit of a sinking fund 
as provided in said Supplemental Indenture and will be 
subject to redemption through the operation of such sink¬ 
ing fund at the redemption prices above set forth. 

In case an event of default as defined in said Indenture 
shall occur, the principal of all the Bonds issued and out¬ 
standing thereunder may become or be declared due and 
payable prior to the express maturity thereof in the man¬ 
ner, with effect and subject to the conditions provided in 
said Indenture. 

This Bond shall be transferable by the registered owner 
in person or by duly authorized attorney upon surrender of 
this Bond for cancellation at the office of the Trustee, duly 
endorsed or accompanied by a written instrument of trans¬ 
fer in a form approved by the Trustee, duly executed by 
the registered holder of this Bond in person or by attorney 
duly authorized, and payment in cash at said office of such 
amount as may be fixed by the Company, not exceeding $2 
per Bond, and the amount required to pay any and all 
stamp transfer taxes and other taxes or governmental 
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charges upon such transfer, whereupon one or more newf 
registered bonds of an authorized denomination or denomf 
inations of like aggregate principal amount will be issued 
to the transferee in exchange herefor. The Company anc| 
the Trustee may deem and treat the person in whose namh 
this Bond is registered as the absolute owner hereof for 
the purpose of receiving payment of or on account of the 
principal hereof and/or the interest, if any, due hereon 
and for all other purposes. 

83 No recourse shall be had for the payment of the 
principal of or the interest on this Bond or for any 
claim based hereon or otherwise in respect hereof or of 
said Indenture or of any indenture supplemental thereto 
against any incorporator or any past, present or future 
stockholder, director or officer, as such, of the Company, 
or of any predecessor or successor corporation either di-| 
rectly or through the Company or any such predecessor or 
successor corporation by virtue of any constitution, statute 
or rule of law or by the enforcement of any assessment or 
penalty or otherwise, all such liability being by the accept¬ 
ance hereof and as part of the consideration for the issue 
hereof, expressly waived and released by every owner 
hereof as more fully provided in said Indenture. 

This bond shall not be valid or become obligatory for any 
purpose unless and until the certificate endorsed hereon 
shall have been executed by the Trustee under said In¬ 
denture. | 

In Witness Whereof, National Press Building Corpora¬ 
tion has caused this Bond to be signed by its President or j 
one of its Vice-Presidents, and its corporate seal to be here- j 
unto affixed, and attested by its Secretary or one of its 
Assistant Secretaries, as of 

National Press Building Corporation 
By 

Attest: 


Assistant Secretary. 


.j 

Vice-President. 


i 
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(Form of Trustee’s Certificate) 

This Bond is one of the bonds described in the within 
mentioned Suppplemental Indenture. 

The Chase National Bank of the City 
of New Yokk, Trustee 


By 


.? 

Assistant Cashier. 


SPECIFIC AMENDMENTS TO BE CONTAINED IN 
SUPPLEMENTAL INDENTURE 

(1) Article I, Section 1, shall be eliminated and the fol¬ 
lowing inserted in lieu thereof: 

“Section 1. This Indenture shall be a continuing lien to 
secure the full and final payment of the principal and inter¬ 
est of all Bonds which may be authenticated by the Trustee 
hereunder. The aggregate principal amount of Bonds so 
to be authenticated by the Trustee hereunder shall not ex¬ 
ceed the sum of $2,115,000 except as permitted by Section 5 
of this Article, relating to mutilated, lost or stolen bonds. 
The Bonds shall be dated January 1, 1935, except that 
Bonds issued upon transfers or in exchange and substitu¬ 
tion for Bonds previously issued, shall be dated as of the 
interest date next preceding the date on which the same 
shall be authenticated by the Trustee unless such date of 
authentication shall be an interest date, in which case such 
Bonds shall be dated as of such interest date, or unless such 
date of authentication shall be prior to April 15, 1936, in 
which case such Bonds shall be dated as of January 1,1935; 
shall be payable April 15,1950; shall bear interest from the 
respective dates thereof at the rate of four and one-half 
per cent. per annum if and to the extent earned 

as hereinafter defined and funds therefor are available, 
payable on the 15th day of April, 1936 and annually there¬ 
after for the period ending the preceding December 31st, 
provided further that if the amount of interest payable on 
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any April 15th shall equal less than V 2 of 1% of the face 
amount of this Bond, the Trustee shall hold such funds 
until such succeding interest payment date at which thje 
Trustee has available funds to pay at least Vi of 1% o[f 
such face amount, and provided that the interest payable 
on April 15,1950 shall be thirty-one twenty-fourths (31/24j) 
of the interest payable for the period ending December 31, 
1949 and when paid shall discharge all liability for interesjt 
from January 1,1949 to April 15, 1950; and shall be knowji 
as the Adjustment Income Bonds of the Company. Thp 
Bonds shall be fully registered and shall be substantial^ 
of the tenor and effect hereinbefore recited, but may con¬ 
tain such provisions, specifications, descriptive words and 
recitals and may have such legends endorsed thereon, nojt 
inconsistent with the provisions of this Indenture, as ma| 
be required to comply with the rules of any stock exchang^ 
or to conform to usage in respect thereto. The Bonds, in 
denominations of $1,000 and/or $500 shall be executed 
forthwith on behalf of the Company, by its President 0: 
one of its Vice-Presidents, and shall be sealed with th<^ 
corporate seal, attested by its Secretary or an Assistanj; 
Secretary, and delivered to the Trustee for authentication^ 
All Bonds so executed and delivered to the Trustee within 
the limits of said authorized amount shall be authenticated 
by the Trustee and delivered forthwith or from time td 
time (whether before or after the recording hereof) to the 
Company or upon its order, signed by its President or a! 
Vice-Preisdent, without any further action on the part of 
the Company and without any obligation on the part of thq 
Trustee to see to the use or application of said Bonds or 
their proceeds. When the Bonds shall have been duly au-| 
thenticated by the Trustee, they shall be deemed 
84 binding for all purposes without regard to the fact 
that the officers executing the Bonds, or any of them, 
may have ceased to be such officers at the date of the actual 
authentication and issue of said Bonds. No Bonds shallj 
be entitled to any right or benefit under this Indenture un- 
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less there shall be endorsed thereon a certificate substan¬ 
tially in the form hereinbefore recited, executed by the 
Trustee, and such certificate on any Bond issued by the 
Company shall be conclusive evidence and the only evidence 
that it is duly authenticated and delivered hereunder and 
that the holder is entitled to the benefit of this Indenture. 

“The Bonds shall be subordinate in every respect to the 
First (Closed) Mortgage 5% Bonds and the First (Closed) 
Mortgage Income Bonds of the Company. 

“Interest and sinking fund on the Bonds shall be pay¬ 
able only out of the net earnings of the Company for the 
period with respect to which the interest or sinking fund 
payment is made, remaining after deducting from such net 
earnings full interest on the First (Closed) Mortgage 5% 
Bonds and Income Bonds of the Company for the same 
period and the sinking fund with respect to the First 
(Closed) Mortgage 5% Bonds and Income Bonds payable 
or accrued for the same period; such interest to be non- 
cumulative and not in excess of 4VL>% per annum. As long 
as there is, on the previous December 31st, an aggregate 
of more than $2,500,000 principal amount of First (Closed) 
Mortgage 5% Bonds and Income Bonds outstanding, the 
net earnings of the Company available for payment on any 
April 15th of interest and sinking fund on the Bonds shall 
be divided equally between interest and sinking fund for 
the Bonds, such interest and sinking fund, however, not to 
aggregate on any April 15th more than 9% of the Bonds 
outstanding on the previous December 31st, any excess 
earnings after payment of such 9% Bonds to be used for 
other corporate purposes. When there is on the previous 
December 31st, an aggregate of not exceeding $2,500,000 
principal amount of First (Closed) Mortgage 5% Bonds 
and Income Bonds of the Company outstanding, the net 
earnings available for payment on any April 15th of in¬ 
terest and sinking fund on the Bonds shall be applied to 
the payment of interest on the Bonds up to 4M>% per an¬ 
num, and any excess then remaining shall be divided equally 
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between the sinking fund for the Bonds and other corpo¬ 
rate purposes. 

“The term ‘net earnings’ as used herein for any period 
shall mean the balance remaining after deducting from 
total gross income of the Company from all sources for j 
such period (determined in accordance with approved ac¬ 
counting practice and including net non-operating revenues ! 
and including non-recurring items of income not arising in j 
the ordinary course of business and excluding any reduc- j 
tion of liabilities in excess of the cost of their retirement 
and excluding $50,000 to be received from the trustee ap- j 
pointed in the proceeding brought by the Company in the 
Supreme Court of the District of Columbia under Section j 
77B of the Bankruptcy Act, as working capital) the follow¬ 
ing, in each case computed for the period in question: 

(1) All operating and administration expenses, including 

maintenance of the Company, reserves for uncollectible ac¬ 
counts (but not including any amount for depreciation of 
building) and interest on the First (Closed) Mortgage 5% 
Bonds (but not including sinking fund payments made with 
respect to any bonds or income bonds or other indebtedness 
of the Company); j 

(2) All amounts, if any, paid by the Company in connec¬ 

tion with its reorganization under the Plan confirmed by 
the Supreme Court of the District of Columbia Court on 
the day of , 1935, in excess of any funds 

returned by the Trustee from the balance on hand at De¬ 
cember 31,1934; j 

(3) All taxes which are legally imposed upon the Com¬ 
pany, its property or income, or which by any law or con¬ 
tractual obligation the Company is required to pay; 

(4) All expenditures from income or earned surplus ap¬ 
proved by the Board of Directors of the Company as neces¬ 
sary or desirable on account of new equipment, improve- j 
ments, tenant changes and other alterations and structural 
changes, the total amount of which shall not exceed in any 
twelve-month period $25,000 and any such expenditures in 
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excess of said amount which are approved by the Advisory 
Committee mentioned in Article XIV of the Indenture of 
First Mortgage of the Company as amended by a Supple¬ 
mental Indenture dated January 1, 1935, as a deduction to 
be made from gross income; 

(5) Any other expenditures or reserves approved by said 
Advisory Committee as a deduction to be made from gross 
income. 

“In making the foregoing calculation of net earnings for 
any period, no deduction shall be made for interest or sink¬ 
ing fund paid or accrued (or deposited with the trustee or 
any other paying agent) on any obligations of the Company. 

“No item shall be deducted in the period in which paid 
if it has been accrued and deducted in any prior period. 

“On April 15 of each year beginning with April 15, 1936, 
the Company shall file wdth the Trustee a statement of the 
net earnings of the Company and the amount thereof avail¬ 
able for the payment of interest and sinking fund on the 
Bonds computed in accordance with the terms hereof. Said 
statement shall be signed by the President or a Vice-Presi¬ 
dent and the Treasurer or an Assistant Treasurer of the 
Company and shall show in reasonable detail: 

(1) The amount of net earnings, if any, of the Company 
for the interest period ending on the next preceding De¬ 
cember 31; and 

(2) The portion thereof available for the payment of 
interest and sinking fund, 

and shall state that said net earnings and said available 
portion have been computed in accordance with the provi¬ 
sions hereof. Said statement shall be binding on all bond¬ 
holders if certified by a firm of independent public 
85 accountants. The Trustee shall be under no duty in 
respect of any such statement except to retain the 
same on file for inspection by bondholders. ” 

(2) Sections 1, 2 and 3 of Article III of the General 
Mortgage dated April 15, 1928 shall be completely elim¬ 
inated and in lieu thereof the following shall be inserted: 
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“ Section 1. The Company covenants and agrees that it 
will provide a sinking fund for the retirement of Bonds at 
or prior to maturity by purchase or redemption as pro¬ 
vided in this Article by paying over to the Trustee on or 
before the 15th day of April 1936 and on or before each 
15th day of April thereafter, an amount computed as fol¬ 
lows: (a) as long as there is on the previous December 
31st, an aggregate of more than $2,500,000 principal amount 
of First (Closed) Mortgage 5% Bonds and Income Bonds 
outstanding, an amount equal to the interest (not in excess 
of 4M>%) payable on the Bonds on such April 15th, and 
(b) when there is on the previous December 31st, an ag¬ 
gregate of not exceeding $2,500,000 of the First (Closed) 
Mortgage 5% Bonds and Income Bonds outstanding, an 
amount equal to 50% of the excess remaining after deduct¬ 
ing from the net earnings of the Company available for 
the payment of interest and sinking fund on the Bonds on 
such April 15th the amount of interest up to 4 1 /£% per an¬ 
num, payable on the Bonds on such April 15th. The sinking 
fund shall be applied to the purchase or redemption of 
Bonds which shall thereupon be cancelled. 

“Section 2. Any one or more sinking fund installments 
may be paid at the option of the Company either in cash or 
in Bonds or partly in cash and partly in Bonds, which 
Bonds shall be accepted by the Trustee at the cost thereof 
to the Company (which cost shall not, however, exceed the 
redemption price, exclusive of accrued interest, on the in¬ 
terest payment date next succeeding the April 15th on 
which the sinking fund installment is payable). 

“Section 3. The Trustee shall apply all cash in the sink¬ 
ing fund as rapidly as shall be reasonably practicable to 
the purchase of Bonds in the market or at public or private 
sale at a price or prices deemed by the Trustee in its discre¬ 
tion to be the best price or prices obtainable at the time, not 
exceeding the redemption price thereof (exclusive of ac¬ 
crued interest) on the interest payment date next succeed¬ 
ing the date of purchase. If the Trustee shall not, in the 
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manner aforesaid, have purchased sufficient bonds to ex¬ 
haust the cash at any time available in the sinking fund, 
then if the balance of the sinking fund moneys amount to 
the sum of $5,000 or more on the first day of any March, 
the Trustee shall select by lot for redemption on the next 
interest payment date, a sufficient number of Bonds to ex¬ 
haust the said cash as nearly as may be, and shall there¬ 
upon cause notice of redemption of the Bonds so selected 
to be given, at the expense of the Company, and said Bonds 
to be redeemed as provided in Article II, provided, how¬ 
ever, that sinking fund moneys applied to the redemption of 
Bonds shall be applied only to the payment of the principal 
and premium of such Bonds, and the accrued interest on 
such Bonds shall be paid by the Company out of funds 
otherwise provided. 

(3) The second paragraph of Section 1 of Article IV and 
Section 3 of Article IV of the General Mortgage will be 
entirely eliminated. 

(4) The following shall be inserted at the end of Article 
XII, Section 3 of the General Mortgage dated April 15, 
1928: 

“Whenever the word ‘outstanding’ is used in this Inden¬ 
ture with respect to the Bonds or with respect to the First 
(Closed) Mortgage 5% Bonds and Income Bonds of the 
Company, the word shall be construed to exclude bonds 
owned legally or equitably by the Company. 

“Whenever the expression ‘accrued interest’, ‘interest 
due’, ‘overdue interest’, or other similar expression is used 
in this Indenture, the expression shall be deemed to mean 
interest which at the time shall have become payable in ac¬ 
cordance with the provisions of Article I, Section 1 of this 
Indenture, and which shall not at the time have been paid.” 
• *#•••*••• 
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92 Filed Mar 14 1935 

I 

Order Fixing Hearing for Proposal, Consideration and Con-| 
firmation of the Plan, Consideration of Classification 
of Creditors, and Allowance of Compensation and Ex¬ 
penses. ! 

This cause coming on to be heard on the petition of 
National Press Building Corporation, the above named 
Debtor, it is, by the Court, on this 14th day of March, 1935, 

I 

Ordered, Adjudged and Found that 

i 

1. The Plan of Reorganization dated as of January 1, 
1935, which is attached to said petition of the Debtor and 
marked Exhibit A, meets with the requirements of subdi¬ 
vision (b) of Section 77B of the Bankruptcy Act, provided, 
however, that the Court has not passed upon or made any 
determination that the Plan is fair and equitable and does 
not discriminate unfairly in favor of any class of creditors 
or stockholders and is feasible or otherwise complies with 
the requirements of said Section 77B. 

• ##*###•#• 

93 3. Notice of the hearing provided for in paragraph 
2 hereof shall be given by the Trustee appointed here¬ 
in by publishing a notice in substantially the form attached 
to the petition of the Debtor and marked “Exhibit B”, once 
in each of the two successive calendar weeks following the 
week in which this order is made, in each instance upon any 
day of the week in a newspaper of general circulation in the 
City of Washington, District of Columbia, and in a news¬ 
paper of general circulation in the City of New York, State 
of New York, and by mailing a copy of such notice within 
10 days of the entry of this order, postage prepaid, to the 
bondholders committees referred to in said petition of the 
Debtor, to each bondholder of the Debtor appearing as such 
upon the books and records of the Debtor who has not de¬ 
posited his bond with one or the other of said committees, 
addressed to each such bondholder at his address as it ap- 



pears upon the books and records of the Trustee, to each 
noteholder, debentureholder and creditor of the Debtor, 
and to each holder of the Debtor’s preferred and common 
stock appearing as such upon the books and records of the 
Debtor, addressed to such person at his address at it ap¬ 
pears upon the books and records of the Debtor. The Trus¬ 
tee shall include with each notice mailed as just provided, a 
copy of the form of acceptance referred to hereinbelow 
and a copy of the Plan of Reorganization but without Ex¬ 
hibits A, B, and C, and shall furnish to the said bondholders 
committees such extra copies of all said documents as they 
may reasonably request. The publication of said notice as 
hereinabove provided shall constitute reasonable notice to 
all bondholders, noteholders, debentureholders, other credi¬ 
tors and stockholders, and no omission or defect in the mail¬ 
ing of any notice as hereinabove provided shall constitute 
any defect in this proceeding. 

• **••**•#* 

7. The Court reserves jurisdiction to make, from time to 
time, such further orders amplifying, extending, limiting 
or otherwise modifying this order as to the Court may at 
any time seem proper. 

Dated: March 14,1935. 

Joseph W. Cox, 

Justice . 

94 Filed Jun 17 1935 

PLAN OF REORGANIZATION (AS AMENDED JUNE 
17, 1935) FOR NATIONAL PRESS BUILDING 

CORPORATION 

Pursuant to Section 77B —Corporate Reorganizations— 

of the Bankruptcy Act 


Dated as of January 1, 1935 





71 


95 Article III 

Revision of Terms of Present Securities and Treatment of 

Security Holders 

• * • • • • • • • • ! 

97 II. 6 2 />% General Mortgage Sinking Fund Gold 
Bonds. 

Each holder of a $1,000 6Y 2 % General Mortgage Sinking 
Fund Gold Bond shall surrender the same with all coupons j 
attached maturing on and after April 15, 1932 and will re¬ 
ceive in exchange therefor an Adjustment Income Bond of 
the principal amount of $1,000 bearing non-cumulative in¬ 
terest from January 1 , 1935 payable, to the extent that net 
earnings are available therefor, up to 4 1 / 4% per annum. 
Each holder of $500 Bonds will receive proportionate treat¬ 
ment. 

Unless a new indenture is executed and delivered to se¬ 
cure the issue, of the new Adjustment Income Bonds, as 
provided in Article II hereof, the new Bonds will be issued 
under the General Mortgage dated April 15, 1928 to The 
Seaboard National Bank of the City of New York, as Trus- i 
tee, as modified and amended by a Supplemental General 
Mortgage to be dated as of January 1, 1935. Said Supple¬ 
mental General Mortgage shall provide in substance as fol- 1 
lows: 

1 . Shall set forth the form of the Adjustment Income 
Bonds. 

2. Shall provide that the Bonds shall mature on April 15, 

1950. I 

3. Shall provide that the Adjustment Income Bonds shall 
be subordinate in every respect to the First (Closed) Mort¬ 
gage 3% and Income Bonds. 

4. Shall amend Article I, Section 1: 

(a) To fix the manner and time of payment of interest 
on the Bonds so that: 
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(1) Interest on the Adjustment Income Bonds shall be 
payable only out of the net earnings of the Company, for 
the period with respect to which the interest payment is 
made, remaining after payment of any accumulated interest 
and full interest on the First (Closed) Mortgage 3% and 
Income Bonds for the same period and after provision is 
made for the payment of the Sinking Fund with respect to 
the First (Closed) Mortgage 3% and Income Bonds pay- i 
able, or accrued, for the same period; such interest to he 
noncumulative and not in excess of 4%% per annum; and 

98 (2) As long as there is an aggregate of more than 

$2,500,000 principal amount of First (Closed) Mort¬ 
gage 3% and Income Bonds outstanding, the net earnings 
of the Company available for payment of interest on the 
Adjustment Income Bonds shall be applied first to the pay- , 
ment of interest thereon up to 2% per annum, and any ex¬ 
cess shall be divided equally between interest and Sinking , 
Fund for said Adjustment Income Bonds until full 4 a /2% 
interest shall have been paid after which the balance shall 
be applied to the Sinking Fund, such interest and Sinking 
Fund, however, not to aggregate in any year more than 9% 
of the then outstanding Adjustment Income Bonds, any ex- | 
cess earnings after payment of such 9% to be used for 
other corporate purposes; and 

(3) When there is an aggregate of not exceeding 
$2,500,000 principal amount of First (Closed) Mortgage 
3% Bonds and Income Bonds outstanding, the net earnings 
available for payment of interest on the Adjustment Income 
Bonds shall be applied to the payment of interest on said 
Bonds up to 41 / 2 % per annum, and any excess then remain¬ 
ing shall be divided equally between the Sinking Fund for 
the Adjustment Income Bonds and other corporate pur- - 
poses. 

(b) To define net earnings of the Company for the pur¬ 
pose of calculations to be made with respect to interest and 
Sinking Fund Payments. 





5. Shall provide for a new and different Sinking Fund bjp' 
eliminating all of the present Article III and in lieu thereof 
making provision for the following Sinking Fund Payments 
to the Trustee with respect to each period for which any in¬ 
terest payment is made on the Adjustment Income Bonds. 


(a) As long as there is an aggregate of more than $2,- 

500,000 principal amount of First (Closed) Mortgage 3% 
and Income Bonds outstanding in the hands of the public, 
an amount equal to the interest paid over and above 2 %, 
and after full interest is paid, an amount which, to¬ 

gether with the interest paid, will not aggregate more tha^i 
9% of the then outstanding Adjustment Income Bonds; an<fi 

(b) When there is an aggregate of not exceeding 
$2,500,000 principal amount of First (Closed) Mortgage 3$> 
and Income Bonds outstanding, an amount equal to 50^> 
of the net earnings of the Company remaining after pay¬ 
ment of full interest on the Adjustment Income Bonds at 
the rate of 4 a /2% per annum. 

The Sinking Fund shall be applied to the purchase or re¬ 
demption of Adjustment Income Bonds which shall there¬ 
upon be cancelled. The Company may, in lieu of making 
such Sinking Fund payment in cash, deliver such Bonds tj> 
the Trustee at cost not exceeding the principal amounjt 
thereof (including commissions and expenses) to the Com^ 
pany. 


6 . Shall eliminate all provisions for payment of 2% FedJ- 
eral income tax and refund of State taxes. 

7. Shall provide for the subordination in favor of the 
holders of the First (Closed) Mortgage 3% and Income 
Bonds of all of the rights of holders of Adjustment Income 
Bonds to any general assets of the Company in the evenp 
of default under the First Mortgage or the Mortgage securf 
ing the Adjustment Income Bonds. 

The Adjustment Income Bonds and certain specific; 
amendments to be made in the General Mortgage datec' 
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April 15, 1928 shall be substantially as set forth in Exhibit 
B attached hereto. 

• ••••••••• 

109 EXHIBIT B. 

FORM OF ADJUSTMENT INCOME BONDS AND SPE¬ 
CIFIC AMENDMENTS TO GENERAL MORTGAGE. 

*••*•#•**# 

The Bonds are subject to redemption in whole at any 
time or in part by lot on any interest date prior to maturity, 
upon thirty days’ written notice, in the manner and upon 
the terms provided in said Indenture, at the principal 
amount thereof. 

• ••••••••• 

110 SPECIFIC AMENDMENTS TO BE CONTAINED 

IN SUPPLEMENTAL INDENTURE. 

• *•••••••• 

112 (2) Article II, Section 1, shall be eliminated and the 

following inserted in lieu thereof. 

“Section 1. The bonds are subject to redemption at the 
option of the Company, in whole at any time or in part by 
lot on any interest payment date prior to maturity, at an 
amount equal to the principal amount thereof together with, 
if the redemption date shall be an interest payment date, 
any interest which may be due on such date. 

• ••••••••• 

118 Filed Jul 25 1935 

Order Fixing Date for Hearing on the Petitioning 
Debtor’s Amended Plan Dated July 1, 1935. 

A certain plan of reorganization having been filed by the 
debtor herein on the 14th day of March, 1935, and there¬ 
upon notice having been given pursuant to the order of 
the court entered March 14, 1935, hearings were duly held 
upon the matter of the confirmation of said plan, the objec¬ 
tions thereto and certain proposed modifications and 
amendments thereof; 
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And the petitioning debtor having now filed in this cause, 
with the consent of the Court, a revised print, dated July 
1, 1935, of the said Plan of Reorganization, incorporating 
therein the said original proposed plan with such amend¬ 
ments as have been proposed by it and by the various 
parties to this cause or their representatives and accepted 
by it, and having given notice that on the 16th day of July, 
1935, at the hour of ten o’clock A. M. it would make appli-j 
cation to this Court, which application was then made, for 
an order designating a time for the hearing on the matter 
of the confirmation of said Plan of Reorganization with the 
amendments as incorporated in said revised print dated 
July 1, 1935; 

119 And this Court, pursuant to its order heretofore 
passed herein on March 14, 1935, having conducted 
hearings on the matter of the approval of said original Plan 
of Reorganization and on the various objections and 
amendments proposed thereto, and being of the opinion 
that said Plan as amended, as set forth in the said revised 
print dated July 1, 1935, complies with the provisions of 
sub-division (b) of Section 77-B of the Bankruptcy Act,| 
and the matter of the confirmation thereof should be con-i 
sidered by the Court if acceptances thereof be filed by the 
requisite number of bondholders, creditors and stock¬ 
holders of each class, as provided by law; 

It is, by the Court, this 25th day of July, 1935, Adjudged, 
Ordered and Decreed 

1. That the matter of the confirmation, modification or 
rejection of the debtor’s Plan of Reorganization, as 
amended in the revised print, dated July 1, 1935, and all 
matters incidental thereto which may properly be brought 
to the attention of the Court, including in respect of said 
amended plan all matters noticed for hearing by the order 
entered March 14, 1935, be and they hereby are set for 
hearing in this Court on the 3rd day of October, 1935, at 
the hour of ten o’clock A. M. 

2. That a copy of said amended plan, from which may he 
omitted schedules A, B and C, with a copy of this order, 
shall be mailed and furnished to all bondholders and other! 
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creditors and stockholders by Lawrence B. Campbell, 
Trustee in this cause. 

***••**#*♦ 

121 7. Notice having been given as required by the 

order entered March 14, 1935, to all creditors and 
stockholders that at the hearing provided for therein or any 
adjournments thereof, the Court would consider any appli¬ 
cation for any change or modification of the division of 
creditors and stockholders into classes made in the order 
entered herein on January 23, 1935, and no such applica¬ 
tion having been made, such division of creditors and stock¬ 
holders is hereby finally confirmed, approved and 
determined. 

0. R. Luhring 
Justice . 

*****•#•*# 

123 Filed Jul 25 1935 

PLAN OF REORGANIZATION (AS AMENDED JULY 
1 , 1935) FOR NATIONAL PRESS BUILDING 
CORPORATION. 

Pursuant to Section 77B —Corporate Reorganizations— 

of the Bankruptcy Act. 


Dated as of January 1, 1935. 

********** 

124 Article III. 

Revision of Terms of Present Securities and Treatment of 

Security Holders. 

********** 

126 II. 6 1 /i>% General Mortgage Sinking Fund Gold 

Bonds. 

Each holder of a $1,000 6M>% General Mortgage Sinking 
Fund Gold Bond shall surrender the same with all coupons 
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attached maturing on and after April 15, 1932 and will re^ 
ceive in exchange therefor an Adjustment Income Bond of 
the principal amount of $1,000 bearing non-cumulative 
interest from January 1, 1935 payable, to the extent that 
net earnings are available therefor, up to 4 1 /2% per annum. 
Each holder of $500 Bonds will receive proportionate 
treatment. 

Unless a new indenture is executed and delivered to 
secure the issue of the new Adjustment Income Bonds, as 
provided in Article II hereof, the new Bonds will be issued 
under the General Mortgage dated April 15, 1928 to The | 
Seaboard National Bank of the City of New York, as 
Trustee, as modified and amended by a Supplemental Gen¬ 
eral Mortgage to be dated as of January 1, 1935. Said 
Supplemental General Mortgage shall provide in substance 
as follows: l 

1. Shall set forth the form of the Adjustment Income 
Bonds. 

2. Shall provide that the Bonds shall mature on April 15, 

1950. ! 

3. Shall provide that the Adjustment Income Bonds shall 
be subordinate in every respect to the First (Closed) 
Mortgage 3% and Income Bonds. 

4. Shall amend Article I, Section 1: 

(a) To fix the manner and time of payment of interest 
on the Bonds so that: | 

(1) Interest on the Adjustment Income Bonds shall be 
payable only out of the net earnings of the Company, for j 
the period with respect to which the interest payment is | 
made, remaining after payment of any accumulated inter¬ 
est and full interest on the First (Closed) Mortgage 3% 
and Income Bonds for the same period and after provision 
is made for the payment of the Sinking Fund with respect 
to the First (Closed) Mortgage 3% and Income Bonds pay- ! 
able, or accrued, for the same period; such interest to be 
noncumulative and not in excess of 4M>% per annum; 
and 
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127 (2) As long as there is an aggregate of more than 

$2,500,000 principal amount of First (Closed) Mort¬ 
gage 3% and Income Bonds outstanding, the net earnings 
of the Company available for payment of interest on the 
Adjustment Income Bonds shall be applied first to the pay¬ 
ment of interest thereon up to 2% per annum, and any 
excess shall be divided equally between interest and Sink¬ 
ing Fund for said Adjustment Income Bonds until full 
4 Mj% interest shall have been paid after which the balance 
shall be applied to the Sinking Fund, such interest and 
Sinking Fund, however, not to aggregate in any year more 
than 9% of the then outstanding Adjustment Income 
Bonds, any excess earnings after payment of such 9% to be 
used for other corporate purposes; and 

(3) When there is an aggregate of not exceeding 
$2,500,000 principal amount of First (Closed) Mortgage 
3% Bonds and Income Bonds outstanding, the net earnings 
available for payment of interest on the Adjustment In¬ 
come Bonds shall be applied to the payment of interest on 
said Bonds up to 4 1 /-»% per annum, and any excess then 
remaining shall be divided equally between the Sinking 
Fund for the Adjustment Income Bonds and other corpo¬ 
rate purposes. 

(b) To define net earnings of the Company for the pur¬ 
pose of calculations to be made with respect to interest and 
Sinking Fund Payments. 

5. Shall provide for a new and different Sinking Fund 
by eliminating all of the present Article III and in lieu 
thereof making provision for the following Sinking Fund 
Payments to the Trustee with respect to each period for 
which any interest payment is made on the Adjustment 
Income Bonds. 

(a) As long as there is an aggregate of more than $2,- 
500,000 principal amount of First (Closed) Mortgage 3% 
and Income Bonds outstanding in the hands of the public, 
an amount equal to the interest paid over and above 2%, 
and after full 4M>% interest is paid, an amount which, to- 
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gether with the interest paid, will not aggregate more than 
9% of the then outstanding Adjustment Income Bonds; and 

(b) When there is an aggregate of not exceeding $2,- 
500,000 principal amount of First (Closed) Mortgage \°/o 
and Income Bonds outstanding, an amount equal to 5(j)% 
of the net earnings of the Company remaining after pay¬ 
ment of full interest on the Adjustment Income Bonds at 
the rate of 4 x / 2 % per annum. 

The Sinking Fund shall be applied to the purchase or 
redemption of Adjustment Income Bonds which stjall 
thereupon be cancelled. The Company may, in lieu of 
making such Sinking Fund payment in cash, deliver siich 
Bonds to the Trustee at cost not exceeding the principal 
amount thereof (including commissions and expenses) to 
the Company. 

6 . Shall eliminate all provisions for payment of 2% Fed¬ 
eral income tax and refund of State taxes. 

7. Shall provide for the subordination in favor of jhe 
holders of the First (Closed) Mortgage 3% and Income 
Bonds of all of the rights of holders of Adjustment Income 
Bonds to any general assets of the Company in the event 
of default under the First Mortgage or the Mortgage secur¬ 
ing the Adjustment Income Bonds. 

The Adjustment Income Bonds and certain specific 
amendments to be made in the General Mortgage dated 
April 15, 1928 shall be substantially as set forth in Exhibit 
B attached hereto. 

• * • • • • * * • • 
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133 EXHIBIT A. 

FORM OF FIRST (CLOSED) MORTGAGE 3% AND 
INCOME BONDS, AND SPECIFIC AMENDMENTS 
TO FIRST MORTGAGE. 


(Form of Bond) 

National Press Building Corporation, 

No. $. 

First (Closed) Mortgage 3% and Income Bond 
Due April 15,1950. 


National Press Building Corporation (hereinafter called 
the “Company”), a corporation of the State of Delaware, 

For Value Received hereby promises to pay to. 

.or registered assigns, on April 15, 1950, the 

principal amount of.Dollars 

.and to pay interest thereon from the date hereof 

at the rate of 3% per annum, semi-annually on the first day 
of January and the first day of July in each year, and in 
addition, to pay interest thereon on April 15, 1950 at the 
rate of 2% per annum for the six months ending December 
31, 1949 and at the rate of 5% per annum from January 1, 
1950, and in addition, to pay interest thereon from January 
1, 1935 to July 1, 1949 at the rate of 2% per annum, semi¬ 
annually on the first day of January and the first day of 
July in each year beginning January 1, 1936 for the six 
months’ period ending the preceding June 30th and Decem¬ 
ber 31st, respectively, together wfith any portion of such 
interest for any prior period not theretofore paid (without 
interest on any accumulated interest) but only if and to the 
extent that there are net earnings of the Company for the 
six months’ period ending on the next preceding June 30th 
or December 31st, as the case may be, available for such 
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interest and accumulated interest as defined and provided 
in the Supplemental Indenture dated as of January 1, 1935, 
and to pay on April 15, 1950 any portion of such additional 
2% interest not previously paid (without interest on any 
such accumulated interest); and after maturity until said 
principal sum is paid, to pay interest thereon at the rate 
of 5% per annum. 

* • • • - • • • • • • 

I 

The Bonds of this issue are subject to redemption at the 
option of the Company or by operation of the sinking fund 
in whole at any time or in part by lot on any interest date 
prior to maturity after thirty days’ written notice, in the | 
manner and upon the terms provided in said Indenture as! 
modified by the Supplemental Indenture, at an amount | 
equal to the principal thereof, together with any interest j 
accumulated and accrued thereon to such date. 

• # • • • * • • • • j 

139 EXHIBIT B. 

I 

FORM OF ADJUSTMENT INCOME BONDS AND 
SPECIFIC AMENDMENTS TO GENERAL MORT- | 
GAGE. | 

(Form of Bond) 

National Press Building Corporation 

No. $. 

Adjustment Income Bond 
Due April 15, 1950. 


National Press Building Corporation (hereinafter called 
the “Company”), a corporation of the State of Delaware, 

For Value Received hereby promises to pay to. 

.or registered assignees, on April 15, 1950, 

at the principal office in the Borough of Manhattan, City of 
New York, of the Trustee hereinafter mentioned, the prin- 
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cipal sum of .Dollars in 

lawful currency of the United States of America, and to 
pay interest thereon at said principal office from the date 
hereof until payment of said principal amount at the rate 
of 4%% per annum in like currency on April 15, 1936 and 
on April 15th in each year thereafter; Provided, however, 
that such interest shall be paid only if and to the extent 
that there are net earnings of the Company available for 
the payment of interest hereon as defined in the Supple¬ 
mental Indenture dated as of January 1, 1935, and shall be 
non-cumulative, provided further that if the amount of 
interest payable on any April 15th shall equal less than 
Yo of 1% of the face amount of this Bond, the Trustee shall 
hold such funds until such succeeding interest payment date 
at wffiich the Trustee has available funds to pay at least 
Yi of 1% of such face amount. After maturity of this Bond, 
and until the principal sum is paid, interest shall be pay¬ 
able thereon at the rate of 4 a /2% per annum, whether or not 
there be net earnings of the Company available for the 
payment of such interest. 

As provided in the Supplemental Indenture, payment of 
interest on this Bond on any interest payment date shall 
be made to the person appearing on the Bond Registration 
Books of the Company as the registered holder hereof on 
a date which may be fixed by the Company (which shall be 
not more than five days preceding such interest payment 
date), or if such a date be not so fixed, then on the fifth 
day preceding such interest payment date. 

This Bond is one of a duly authorized issue of bonds of 
the Company designated as its Adjustment Income Bonds 
(hereinafter called the “Bonds”) limited to the aggregate 
principal amount of $2,175,000 at any one time outstanding, 
all of like tenor except only as to denomination and date, 
and all issued under a certain Indenture of General Mort¬ 
gage dated as of April 15, 1928 (which, as amended by the 
Supplemental Indenture hereinafter described, is herein¬ 
after called the “Indenture”) executed and delivered by 
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and between the Company and The Seaboard National 
Bank of the City of New York, as Trustee, under which In¬ 
denture of General Mortgage The Chase National Bank of 
the City of New York is now successor Trustee (herein¬ 
after called the “Trustee”) and under a certain Supple- 
I mental Indenture dated as of January 1,1935, executed and 

; delivered by and between the Company and the Trustee, 

i to which Indentures and any indenture supplemental 

I thereto, reference is hereby made for a description of the 

properties mortgaged and pledged, the nature and extent 
• of the security and the rights of the registered owners of 
the Bonds, of the Company and of the Trustee with respect 
to such security. 

The Bonds are subordinate in every respect to the First 
(Closed) Mortgage 3% and Income Bonds of the Company. 
As provided in the Indenture, the holder of this Bond, by 
acceptance hereof, agrees to subordinate in favor of the 
holders of the First (Closed) Mortgage 3% and Income 
Bonds, all right, title and interest of the holder hereof in 
and to any general assets of the Company in the event of 
any default under the First Mortgage or the Indenture. 

The Bonds are subject to redemption in whole at any 
time or in part by lot on any interest date prior to matu- j 
rity, upon thirty days’ written notice, in the manner and 
upon the terms provided in said Indenture, at the principal 
amount thereof. 

The Bonds will be entitled to a benefit of a sinking fund 
payable if earned as provided in said Supplemental Inden¬ 
ture and will be subject to redemption through the opera¬ 
tion of such sinking fund at the redemption price. 

In case an event of default as defined in said Indenture 
shall occur, the principal of all the Bonds issued and out¬ 
standing thereunder may become or be declared due and 
payable prior to the express maturity thereof in the 
manner, with effect and subject to the conditions provided 
in said Indenture. 
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This Bond shall be transferable by the registered owner 
in person or by duly authorized attorney upon surrender 
of this Bond for cancellation at the office of the Trustee, 
duly endorsed or accompanied by a written instrument of 
transfer in a form approved by the Trustee, duly executed 
by the registered holder of this Bond in person or by 
attorney duly authorized, and payment in cash at said office 
of such amount as may be fixed by the Company, not ex¬ 
ceeding $2 per Bond, and the amount required to pay any 
and all stamp transfer taxes and other taxes or govern¬ 
mental charges upon such transfer, whereupon one or more 
new registered bonds of an authorized denomination or 
denominations of like aggregate principal amount will be 
issued to the transferee in exchange herefor. The Com¬ 
pany and the Trustee may deem and treat the person in 
whose name this Bond is registered as the absolute 
140 owner hereof for the purpose of receiving payment 
of or on account of the principal hereof and/or the 
interest, if any, due hereon and for all other purposes. 

No recourse shall be had for the payment of the principal 
of or the interest on this Bond or for any claim based 
hereon or otherwise in respect hereof or of said Indenture 
or of any indenture supplemental thereto against any in¬ 
corporator or any past, present or future stockholder, 
director or officer, as such, of the Company, or of any pred¬ 
ecessor or successor corporation either directly or through 
the Company or any such predecessor or successor corpo¬ 
ration by virtue of any constitution, statute or rule of law 
or by the enforcement of any assessment or penalty or 
otherwise, all such liability being by the acceptance hereof 
and as part of the consideration for the issue hereof, 
expressly waived and released by every owner hereof as 
more fully provided in said Indenture. 

This bond shall not be valid or become obligatory for any 
purpose unless and until the certificate endorsed hereon 
shall have been executed by the Trustee under said 
Indenture. 




In Witness Whereof, National Press Building CorporaL 
tion has caused this Bond to be signed by its President o^ 
one of its Vice-Presidents, and its corporate seal to bb 
hereunto affixed, and attested by its Secretary or one of its 
Assistant Secretaries, as of 


Attest: 


National Press Building Corporation 

By..., 

Vice-President. 


Assistant Secretary. 

(Form of Trustee’s Certificate) 

This Bond is one of the bonds described in the within 
mentioned Supplemental Indenture. 

I 

The Chase National Bank of the 
City of New York, Trustee 

By . | 

Assistant Cashier. 


SPECIFIC AMENDMENTS TO BE CONTAINED IN 
SUPPLEMENTAL INDENTURE. j 

(1) Article I, Section 1, shall be eliminated and the fol-j 
lowing inserted in lieu thereof: 

“Section 1. This Indenture shall be a continuing lien to 
secure the full and final payment of the principal and in¬ 
terest of all Bonds which may be authenticated by the 
Trustee hereunder. The aggregate principal amount of 
Bonds so to be authenticated by the Trustee hereunder 
shall not exceed the sum of $2,175,000 except as per¬ 
mitted by Section 5 of this Article, relating to muti- | 
lated, lost or stolen bonds. The Bonds shall be dated 
January 1, 1935, except that Bonds issued upon transfers 







86 


or in exchange and substitution for Bonds previously 
issued, shall be dated as of the interest date next preceding 
the date on which the same shall be authenticated by the 
Trustee unless such date of authentication shall be an 
interest date, in which case such Bonds shall be dated as 
of such interest date, or unless such date of authentication 
shall be prior to April 15, 1936, in which case such Bonds 
shall be dated as of January 1,1935; shall be payable April 
15, 1950; shall bear interest from the respective dates 
thereof at the rate of four and one-half per cent. (4J/2 %) 
per annum if and to the extent earned as hereinafter de¬ 
fined and funds therefor are available, payable on the 15th 
day of April, 1936 and annually thereafter for the period 
ending the preceding December 31st, provided further that 
if the amount of interest payable on any April 15th shall 
equal less than Y> of 1% of the face amount of this Bond, 
the Trustee shall hold such funds until such succeeding in¬ 
terest payment date at which the Trustee has available 
funds to pay at least M> of 1% of such face amount, and 
provided that the interest payable on April 15, 1950 shall 
be thirty-one twenty-fourths (31/24) of the interest pay¬ 
able for the period ending December 31, 1949 and when 
paid shall discharge all liability for interest from January 
1,1949 to April 15, 1950; and shall be known as the Adjust¬ 
ment Income Bonds of the Company. After the maturity 
of any Bond, and until the principal sum thereof is paid, 
interest shall be payable thereon at the rate of P/ 2 % per 
annum, whether or not there be net earnings of the Com¬ 
pany available for the payment of such interest. The Bonds 
shall be fully registered and shall be substantially of the 
tenor and effect hereinbefore recited, but may contain such 
provisions, specifications, descriptive words and recitals 
and may have such legends endorsed thereon, not inconsist¬ 
ent with the provisions of this Indenture, as may be re¬ 
quired to comply with the rules of any stock exchange or 
to conform to usage in respect thereto. The Bonds, in de¬ 
nominations of $1,000 and/or $500 shall be executed forth- 
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with on behalf of the Company, by its President or one of 
its Vice-Presidents, and shall be sealed with the corporate 
seal, attested by its Secretary or an Assistant Secretary, 
and delivered to the Trustee for authentication. All Bonds 
so executed and delivered to the Trustee within the 
141 limits of said authorized amount shall be authenti¬ 
cated by the Trustee and delivered forthwith or 
from time to time (whether before or after the recording 
hereof) to the Company or upon its order, signed by its 
President or a Vice-President, without any further action 
on the part of the Company and without any obligation on 
the part of the Trustee to see to the use or application of 
said Bonds or their proceeds. When the Bonds shall have 
been duly authenticated by the Trustee, they shall be 
deemed binding for all purposes without regard to the fact 
that the officers executing the Bonds, or any of them, may 
have ceased to be such officers at the date of the actual 
authentication and issue of said Bonds. No Bonds shall be 
entitled to any right or benefit under this Indenture unless 
there shall be endorsed thereon a certificate substantially 
in the form hereinbefore recited, executed by the Trustee, 
and such certificate on any Bond issued by the Company 
shall be conclusive evidence and the only evidence that it 
is duly authenticated and delivered hereunder and that the 
holder is entitled to the benefit of this Indenture. 

“The Bonds shall be subordinate in every respect to the 
First (Closed) Mortgage 3% and Income Bonds of the 
Company. All right, title and interest of the holders of the 
Bonds in and to any general assets of the Company in the 
event of any default under the First Mortgage or the In¬ 
denture shall be subordinate to the right, title and interest 
of the holders of the First (Closed) Mortgage 3% and 
Income Bonds in and to such assets. 

“Interest and sinking fund on the Bonds shall be pay¬ 
able only out of the net earnings of the Company for the 
period with respect to which the interest or sinking fund 
payment is made, remaining after deducting from such net 
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earnings the portion of interest on the First (Closed) 
Mortgage 3% and Income Bonds of the Company payable 
from earnings for the same period and the sinking fund 
with respect to the First (Closed) Mortgage 3% and In¬ 
come Bonds payable or accrued for the same period; such , 
interest to be non-cumulative and not in excess of 4M>% 
per annum. As long as there is, on the previous December 
31st, an aggregate of more than $2,500,000 principal 
amount of First (Closed) Mortgage 3% and Income Bonds 
outstanding, the net earnings of the Company available I 
for payment on any April 15th of interest and sinking fund 
on the Bonds shall be applied first to the payment of 
interest thereon up to 2% per anum, and any excess shall 
be divided equally between interest and sinking fund for ! 
said Bonds until full 4M>% interest shall have been paid, 
after wdiich the balance shall be applied to the sinking 
fund, such interest and sinking fund, however, not to aggre¬ 
gate on any April 15th, more than 9% of the then outstand¬ 
ing Bonds, any excess earnings after payment of such 9% 1 
to be used for other corporate purposes. When there is 
on the previous December 31st, an aggregate of not ex¬ 
ceeding $2,500,000 principal amount of First (Closed) 
Mortgage 3% and Income Bonds of the Company outstand¬ 
ing, the net earnings available for payment on any April 
15th of interest and sinking fund on the Bonds shall be 
applied to the payment of interest on the Bonds up to 4M>% 
per annum, and any excess then remaining shall be divided 
equally between the sinking fund for the Bonds and other 
corporate purposes. 

“The term ‘net earnings’ as used herein for any period 
shall mean the balance remaining after deducting from 
total gross income of the Company from all sources for i 
such period (determined in accordance with approved 
accounting practice and including net non-operating reve¬ 
nues and including non-recurring items of income not 
arising in the ordinary course of business and excluding 
any reduction of liabilities in excess of the cost of their 


/ 
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retirement and excluding $50,000 to be received from th$ 
trustee appointed in the proceeding brought by the Comj- 
pany in the Supreme Court of the District of Columbijj 
under Section 77B of the Bankruptcy Act, as working 
capital) the following, in each case computed for the period 
in question: 

(1) All operating and administration expenses, including 
maintenance of the Company, reserves for uncollectiblej 
accounts (but not including any amount for depreciation 
of building) and 3% interest on the First (Closed) Mort¬ 
gage 3% and Income Bonds (but not including sinking 
fund payments made with respect to any bonds or income 
bonds or other indebtedness of the Company; 

(2) Ail amounts, if any, paid by the Company in connec¬ 

tion with its reorganization under the Plan confirmed by 
the Supreme Court of the District of Columbia Court on 
the day of , 1935, in excess of any 

funds returned by the Trustee appointed by said court in 
the proceeding brought by the Company under Section 77B 
of the Bankruptcy Act from the balance on hand at Decem¬ 
ber 31, 1934; 

(3) All taxes which are legally imposed upon the Com-'j 
panv, its property or income, or which by any law or con¬ 
tractual obligation the Company is required to pay; 

(4) All expenditures from income or earned surplus i 
approved by the Board of Directors of the Company as 
necessary or desirable on account of new equipment, im¬ 
provements, tenant changes and other alterations and 
structural changes, the total amount of which shall not ex¬ 
ceed in any twelve-month period $25,000 and any such ex-1 
penditures in excess of said amount which are approved by ' 
the Advisory Committee mentioned in Article XIV of the 
Indenture of First Mortgage of the Company as amended 
by a Supplemental Indenture dated January 1, 1935, as a j 
deduction to be made from gross income; 

(5) Any other expenditures or reserves approved by said 
Advisory Committee as a deduction to be made from gross 
income. 
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“In making the foregoing calculation of net earnings for 
any period, no deduction shall be made for interest or sink¬ 
ing fund paid or accrued (or deposited with the trustee) on 
any income obligations of the Company. 

“No item shall be deducted in the period in which paid 
if it has been accrued and deducted in any prior 
period. 

142 “On April 15 of each year beginning with April 
15, 1936, the Company shall file wfith the Trustee a 
statement of the net earnings of the Company and the 
amount thereof available for the payment of interest and 
sinking fund on the Bonds computed in accordance with 
the terms hereof. Said statement shall be signed by the 
President or a Vice-President and the Treasurer or an 
Assistant Treasurer of the Company and shall show in 
reasonable detail: 

(1) The amount of net earnings, if any, of the Company 
for the interest period ending on the next preceding De¬ 
cember 31; and 

(2) The portion thereof available for the payment of in¬ 
terest and sinking fund, 

and shall state that said net earnings and said available 
portion have been computed in accordance wdth the pro¬ 
visions hereof. Said statement shall be binding on all bond¬ 
holders if certified by a firm of independent public account¬ 
ants. The Trustee shall be under no duty in respect of any 
such statement except to retain the same on file for inspec¬ 
tion by bondholders.’’ 

(2) Article II, Section 1, shall be eliminated and the fol¬ 
lowing inserted in lieu thereof. 

“Section 1. The bonds are subject to redemption at the 
option of the Company, in whole at any time, or in part by 
lot on any interest payment date prior to maturity, at an 
amount equal to the principal amount thereof together with, 
if the redemption date shall be an interest payment date, 
any interest which may be due on such date. 
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(3) Sections 1, 2 and 3 of Article III of the General 
Mortgage dated April 15, 1928 shall be completely elim¬ 
inated and in lieu thereof the following shall be inserted: 

“Section 1. The Company covenants and agrees that it 
will provide a sinking fund for the retirement of Bonds at 
or prior to maturity by purchase or redemption as pro¬ 
vided in this Article by paying over to the Trustee on or j 
before the 15th day of April 1936 and on or before each 
15th day of April thereafter, an amount computed as fol¬ 
lows: (a) as long as there is on the previous December 
31st, an aggregate of more than $2,500,000 principal 
amount of First (Closed) Mortgage 3% and Income Bonds 
outstanding, an amount equal to the interest paid on the 
Bonds on such April 15th over and above 2%, and after 
full 4V 2 % interest is paid, an amount which together w T ith 
the interest paid, will not aggregate more than 9% of the 
then outstanding Bonds, and (b) when there is on the pre¬ 
vious December 31st, an aggregate of not exceeding $2,500,- 
000 of the First (Closed) Mortgage 3% and Income Bonds 
outstanding, an amount equal to 50% of the excess remain¬ 
ing after deducting from the net earnings of the Company 
available for the payment of interest and sinking fund on 
the Bonds on such April 15th the amount of interest up to 
4%% per annum, payable on the Bonds on such April 15th. 
The sinking fund shall be applied to the purchase or re¬ 
demption of Bonds which shall thereupon be cancelled. 

“Section 2. Any one or more sinking fund installments 
may be paid at the option of the Company either in cash or 
in Bonds or partly in cash and partly in Bonds, which 
Bonds shall be accepted by the Trustee at the cost thereof 
to the Company (which cost shall not, however, exceed the 
principal amount thereof). 

“Section 3. The Trustee shall apply all cash in the sink¬ 
ing fund as rapidly as shall be reasonably practicable to 
the purchase of Bonds in the market or at public or private 
sale at a price or prices deemed by the Trustee in its dis¬ 
cretion to be the best price or prices obtainable at the time, 
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not exceeding the principal amount thereof. If the Trustee 
shall not, in the manner aforesaid, have purchased sufficient 
bonds to exhaust the cash at any time available in the sink¬ 
ing fund, then if the balance of the sinking fund moneys 
amount to the sum of $5,000 or more on the first day of 
any March, the Trustee shall select by lot for redemption on 
the next interest payment date, a sufficient number of 
Bonds to exhaust the said cash as nearly as may be, and 
shall thereupon cause notice of redemption of the Bonds 
so selected to be given, at the expense of the Company, and 
said Bonds to be reedemed as provided in Article II, pro¬ 
vided, however, that sinking fund moneys applied to the 
redemption of Bonds shall be applied only to the payment 
of the principal of such Bonds, and any interest on such 
Bonds shall be paid by the Company out of funds otherwise 
provided. 

(4) The second paragraph of Section 1 of Article IV and 
Section 3 of Article IV of the General Mortgage will be 
entirely eliminated. 

(5) The following shall be inserted at the end of Article 
XII, Section 3 of the General Mortgage dated April 15, 
1928: 

“Whenever the word ‘outstanding’ is used in this Inden¬ 
ture with respect to the Bonds or with respect to the First 
(Closed) Mortgage 3% and Income Bonds of the Company, 
the word shall be construed to exclude bonds owned legally 
or equitably by the Company. 

“Whenever the expression ‘accrued interest’, ‘interest 
due’, ‘overdue interest’, or other similar expression is used 
in this Indenture, the expression shall be deemed to mean 
interest which at the time shall have become payable in ac¬ 
cordance with the provisions of Article I, Section 1 of this 
Indenture, and which shall not at the time have been paid.” 

*###*•***• 
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148 Filed Oct 3 1935 

Decree Confirming Plan of Reorganization and Making 
Provision for the Carrying Out of the Same 

This cause being further heard on October 3rd, 1935, pur¬ 
suant to the orders heretofore entered in this cause for the 
consideration and confirmation of a proposed plan of re¬ 
organization, and of other matters, and it being shown 1o 
the Court that copies of the order of the Court of July 25th, 
1935, fixing the date for the hearing of this cause in this 
Court on the 3rd day of October, 1935, at the hour of tqn 
o’clock A. M., with copies of the said proposed plan of re¬ 
organization, as revised and amended, July 1, 1935, aijd 
with the other papers and documents as in the aforesaijd 
order provided, have been duly mailed and transmitted 
all of the bondholders, creditors, stockholders and other 
parties in interest by the trustee in this cause, as directed 
in the said order of July 25, 1935, and that due and proper 
notice of this hearing has been given to all bondholders, 
creditors, stockholders and other parties in interest, at 
which hearing this present decree is now entered, and of tile 
purposes thereof and of the matters to be heard, considered 
and determined thereat. 

*#****#•#!* 

149 And the petitioning debtor, being a party in inter¬ 
est in these proceedings, having proposed at this 

hearing, as authorized in the aforesaid order setting this 
cause for hearing, and as authorized by the provisions 6f 
the said Section 77B of said Bankruptcy Act, the following 
further changes and modifications in the said amended 
plan of reorganization so filed and now submitted. 

*****•«•* |* 

152 11. Amend Exhibit B, Specific Amendments to fce 
contained in the Supplemental Indenture, as follow^: 

153 At end of paragraph numbered (2) on page 18, ad|d 
the following: 
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that all such amounts whenever paid shall be charged 
against the income for the year 1935. 

On the third line on page 19, after the word “hereof” 
insert the following: 

Provided, however, that the said net earnings statement 
shall not be required to be filed until the amounts to be 
paid by the Company, and deducted from net earnings, 
pursuant to paragraph numbered (2) above, shall have 
been finally determined. 

And the said cause being thereupon heard and submitted, 
it is, by the Court, this 3rd day of October, A. D. 1935, 

Adjudged, Ordered and Decreed: 

1. That due and proper notice has been given, as required 

by law, and by the decree of this Court, setting this 
154 cause for hearing, of the matter of the hearing and 
confirmation of the plan of reorganization proposed 
in this cause, and all changes therein and modifications 
thereof, as the same is finally confirmed by this decree, and 
of all other matters herein decreed. 

2. That the changes and modifications in the original plan 
of reorganization, made in and by said revised and amended 
plan of reorganization, filed in these proceedings on the 
25th day of July, 1935, and those changes and modifications 
made at this hearing, do not adversely affect any material 
or substantial rights of the first mortgage bondholders of 
the debtor corporation, as the same are set forth and pro¬ 
vided for in the original plan of reorganization, filed in 
these proceedings on the 14th day of March, 1935. 

3. That the changes and modifications now proposed at 
this hearing by the debtor corporation, as set forth in the 
foregoing recitals of this decree, are not and, in the opinion 
of the Court, will not be materially adverse to the interest 
of any creditor or stockholder, except to the interests of the 
National Press Club, the equitable owner of all of the com- 


mon stock of said Corporation, which said equitable ownir, 
the National Press Club, a corporation, has by the writtlpn 
assent of its proper officers, duly authorized by a resolution 
duly passed at a meeting of the members of said Club, hdld 
on the 24th day of September, 1935, accepted and assented 
to said changes and modifications, which assent is filed and 
made of record in these proceedings with the written cop- 
sent also filed herein signed by the holders of the legal title 
to said stock certificates. 

4. That the aforesaid amendments to the said plan of re¬ 

organization, as so proposed by the debtor at this 
155 hearing, be and they hereby are allowed and madb, 
and that the term “Plan of Reorganization” when¬ 
ever the same is hereafter employed in this decree, shall l^e 
taken to intend and mean the proposed plan of reorganiza¬ 
tion as amended, dated July 1, 1935, filed in this cause oin 
the said 25th day of July, 1935, as the same is furthelr 
amended by the aforesaid amendments proposed and al¬ 
lowed at this hearing, and that said Plan of Reorganization 
has been properly proposed. j 

5. That the said plan of reorganization is fair and equij- 
table and does not discriminate unfairly in favor of an^ 
class of creditors or stockholders, and is feasible. 

6 . That the said plan of reorganization complies with 
the provisions of sub-division (b) of Section 77B of said 
Bankruptcy Act. 

7. That the said plan of reorganization has been accepted* 
as required by the provisions of sub-division (e) clause (1) 
of Section 77B of said Bankruptcy Law. 

8 . That the provisions of sub-division (e), clause (2) of 
said Section, have been complied with. 

9. That all amounts to be paid by the debtor corporation 
and all amounts to be paid to committees or reorganization 
managers, and to trustees under indentures, deeds of trust 
and mortgages and counsel, whether or not by the debtor 
or any other corporation, for services or expenses incident 
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to the reorganization, are to be subject to the approval of 
the Judge of this Court. 

10. That the offer of the plan of reorganization and its 
acceptance are in good faith and have not been made or 
procured by any means or promises forbidden by said Act. 

• ••••••••• 

158 0. R. Luhring, 

Justice. 

159 Filed Nov 19 1935 

Petition for Approval of Changes in Forms Attached as 
Exhibits to Plan of Reorganization. 

To the Honorable the Judges of the Supreme Court of the 
District of Columbia: 

The petition of National Press Building Corporation, the 
Debtor referred to above, respectfully shows to the Court 
upon information and belief: 

1. On or about June 9, 1934, the Debtor filed its petition 
under Section 77B of the Bankruptcy Act alleging that it 
was unable to meet its debts as they matured and desired 
to effect a plan of reorganization pursuant to said section. 
Thereafter and on said date the Court made an order ap¬ 
proving the petition as properly filed under said section 
and appointing Lawrence B. Campbell as temporary trus¬ 
tee of the Debtor’s estate with the power set forth in said 
order. Thereafter the appointment of said trustee was 
made permanent. 

2. The Debtor adopted a Plan of Reorganization which, 
after due hearing and amendment, was finally confirmed by 
an order dated October 28,1935, made in the above entitled 
proceeding. 

• ••••••••* 

4. The forms of instruments set forth in Exhibits A, B 
and C to the Plan have been further considered by most 
if not all of those who have recently been active in the pro¬ 
ceedings, and your petitioner believes that it is satisfactory 
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to everyone that such Exhibits to the Plan should be varied 
so as to read as set forth in the Exhibits hereto marked 
“Exhibit A”, “Exhibit B” and “Exhibit C” respectively. 

None of the changes made are, in your petitioner’^ 
160 opinion, materially adverse to the interests of air^ 
class of creditors or stockholders, and your petitioned 
believes that all of those who have considered the proposed 
changes agree in this opinion. 

Wherefore, your petitioner prays that an order be enf 
tered 

1. Finding that Exhibit A, Exhibit B and Exhibit C t<} 
the Debtor’s Plan of Reorganization, dated as ^f Janu¬ 
ary 1, 1935, as amended July 1 and October 3, 1935, which 
Plan as amended was confirmed by an order made in the 
above entitled proceedings dated October 28, 1935, should 
be varied so as to read as set forth in the exhibits attached 
hereto and marked “Exhibit A”, “Exhibit B” and “Ex ¬ 
hibit C”; 

2. Finding that the variations which are proposed arcs 
not materially adverse to the interests of any class of cred ¬ 
itors or stockholders of the Debtor; 

*«•••****« 

188 Filed Nov 19 1935 

EXHIBIT B 

National Press Building Corporation 

to 

The Chase National Bank of the City of New York, 

As Trustee 

Supplemental Indenture 
Dated as of January 1, 1935 


Supplemental to General Mortgage Dated as of April 
15, 1928 of National Press Building Corporation. 
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201 Article II. 

Redemption of Bonds. 

• •**••*•*• 

“Section 2. In case the Company shall desire to exer¬ 
cise the right to redeem and to pay off all or any part of 
said Bonds, in accordance with the right reserved so to 
do, it shall mail as hereinafter provided a notice to the 
effect that the Company has elected to redeem and pay off 
all of said Bonds or any part of the Bonds, as the case 
may be, on a date therein designated, specifying in case 
of partial redemption the distinctive numbers of the Bonds 
to be redeemed, and in every case stating that on said 
date there will become and be due and payable upon each 
Bond so to be redeemed, at the office of the Trustee, in the 
Borough of Manhattan, City and State of New York, the 
principal thereof, together with (if the redemption date 
shall be an interest payment date) accrued interest thereon 
to the redemption date, and that from and after such date 
interest thereon will cease to accrue. Such notice shall be 
sent by the Company through the mails, postage prepaid, 
at least thirty (30) but not more than sixty (60) days 
prior to such redemption date, to the holders of all regis¬ 
tered Bonds so to be redeemed, to the addresses that shall 
appear upon the register thereof; but any defect in such 
notice or in the mailing thereof shall not affect the validity 
of any such redemption of Bonds. In case the Company 
shall have elected to redeem and pay off less than all the 
outstanding Bonds, it shall, in each such instance, at 

202 least ten days before the date upon which the mailing 
of the notice of redemption hereinbefore mentioned 

is required to be made, notify the Trustee in writing of its 
election so to do and of the aggregate principal amount of 
Bonds to be redeemed, and thereupon the Trustee shall 
draw by lot, in any manner by it deemed proper, from the 
distinctive numbers of the Bonds outstanding, the Bonds 
to be redeemed, and shall within five days after receiving 
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the notice aforesaid notify the Company in writing of the 

numbers of the Bonds so drawn.” 

• • • # • • • * « * 

223 Filed Dec 111935 

Order Approving Changes in Forms Attached as Exhibits 
to the Plan of Reorganization 

This cause coming on to be heard on November 19, 1935, j 
as heretofore ordered, and on the petition dated November 
19,1935, of National Press Building Corporation, the Debt¬ 
or referred to above, and having been submitted and con¬ 
sidered by the Court; and the Exhibit marked “ C ” to the 
said petition filed November 19, 1935, having been substi¬ 
tuted by an amended “Exhibit C” to said petition, this 
day filed herein; 

It is, by the Court, this 11th day of December, 1935, 
Ordered, Adjudged and Decreed: 

1. The forms set forth in Exhibit A, Exhibit B and Ex¬ 
hibit C to the Debtor’s Plan of Reorganization, dated as of 
January 1, 1935, as amended July 1 and October 3, 1935, 
may, before execution and delivery, be varied so that such 
forms shall read as set forth in Exhibit A, Exhibit B and 
amended Exhibit C, respectively, to the petition referred 
to above; and the variations thus made be and they are here¬ 
by approved and determined not to be materially adverse 
to the interests of any class of creditors or stockholders of 
the Debtor. 

And this cause is hereby further continued for hearing 
to December 13,1935, at the hour of ten o’clock, A. M. 

0. R. Luhring, 

Justice. 
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No. 10426. 


Ruth R. Anderson, et al., Appellants, 

v. 

National Press Building Corporation, Appellee. 


Appeal from the United States District Court for the 

District of Columbia. 


BRIEF OF APPELLEE. 


COUNTERSTATEMENT OF THE CASE. 

The facts in this case are not in dispute and only a ques¬ 
tion of law is involved. No attempt will be made here to 
review at length the facts, which are set forth in the com¬ 
plaint, the answer, the stipulation, and the germane pro¬ 
ceedings, in Debtor Proceeding No. 3070 in the United 
States District Court for the District of Columbia. How¬ 
ever, for a proper consideration and understanding of the 
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meaning of the disputed provision in the General Mortgage 
Bonds, it is necessary to review the situation as it existed 
when Debtor Proceeding No. 3070 was filed in 1934. 

At that time both the first and general mortgages were 
in default for nonpayment of interest and had it not been 
for Section 77B of the Bankruptcy Act, the National Press 
Building could and would have been foreclosed under the 
first mortgage and all junior securities probably wiped out. 1 
At the time of the reorganization, there were outstanding 
first mortgage bonds in the amount of $6,220,000.00, bear¬ 
ing 5 1 /2% interest, on which interest accrued and unpaid 
as of December 31, 1934 was $422,778.60. There were out- 1 
standing general mortgage bonds bearing 6 1 / 4% interest in 
the amount of $2,175,000.00, on which interest accrued and 
unpaid as of December 31, 1934 amounted to $490,689.05. 
There were also outstanding certain unsecured notes; and 
preferred stock of the par value of $1,232,700.00, on which 
no dividends had ever been paid and on which, as a matter 
of fact, no dividends have been paid up to and including 
the present time. (App. 51.) The common stock was held, 
except for qualifying shares, entirely by the National Press 
Club. 

It will thus be seen that the first mortgage was in the 
commanding position and that the junior securities and the 
debtor were in a desperate situation. 

A plan of reorganization was submitted on March 14, 
1935 (App. 69), objections thereto were filed by a group of 
first mortgage bondholders, a further plan was submitted, 
and several amendments thereto prepared and submitted, 
prior to the adoption of the final plan which was effective 
as of January 1, 1935, although not finally approved by the 
Court until some time later (October 1935). 

Under the final plan of reorganization, the first mortgage 
bond holders agreed to take bonds, dollar for dollar, the 
new bonds bearing interest at the rate of 3% fixed, with an 
additional 2% payable “if earned.’* This “if earned” in¬ 
terest was cumulative (App. 80). The first mortgage did 
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not waive all back interest, but accepted junior securities 
(preferred and common stock), in lieu of certain back in¬ 
terest amounting to $239,755.10. This is important in con¬ 
struing the provision of the general mortgage here in dis¬ 
pute. The general mortgage was treated differently. All 
interest coupons maturing after April 15,1932 were waived 
and the holders of the general mortgage bonds received in 
exchange for their bonds, dollar for dollar, adjustment in¬ 
come bonds, bearing non-cumulative interest from January 
1, 1935, payable to the extent that earnings therefor were 
available, up to 4%% per annum. (App. 76-77.) It will 
thus be seen that the general mortgage bonds not only 
waived interest, but were put entirely on an “if earned” 
basis. Through the years the general mortgage bonds have 
received certain interest, although it has never reached, in 
any year, the maximum of 4 1 / 4%. 

The preferred stock was exchanged for non-par pre¬ 
ferred stock, two shares for one of the old, and the unse¬ 
cured notes were converted into preferred stock. Dividends 
on the preferred stock were non-cumulative, only payable if 
the required interest and sinking fund on the first mortgage 
and interest and sinking fund on the general mortgage had 
been provided for, and after certain other qualifications 
were met. 

It was recognized that no problem would exist if the 
bonds, both first and general, were paid off at maturity, and 
specific provision, which is clear, is made as to this. It was 
further recognized that the Company might wish to provide 
for refinancing prior to the maturity of both bond issues, 
which maturity date was April 15, 1950, and it was realized 
that some problem might exist if the refinancing were effec¬ 
tive on other than an interest payment date for the general 
mortgage (April 15). No problem would exist in the event 
of such earlier payment so far as the first mortgage was 
concerned, because the amount of interest to be paid was 
fixed, and accordingly, the first mortgage provided in the 
Supplemental Indenture and in the bonds themselves that 
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the bonds were subject to redemption at the option of the 
Company in whole at any time or in part by lot on any 
interest date prior to maturity, at an amount equal to the 
principal thereof, together with any interest accumulated 
and accrued thereon to the redemption date. (App. 80-81.) 
(Article II, Section 1, of Supplemental Indenture of First 
Mortgage.) However, in the case of the general mortgage 
bonds, realizing that the amount of interest w T ould not be 
certain and ascertainable as of the date of payment (if pay- j 
ment were other than at maturity), an entirely different 
provision was inserted. Article II of the Supplemental In- i 
denture of General Mortgage provided that said bonds were 
subject “to redemption at the option of the Company, in 
whole at any time, or in part by lot on any interest payment 
date prior to maturity, at an amount equal to the principal 
amount thereof together with, if the redemption shall he an 
interest payment date, any interest which may he due on 
such date.” (App. 18.) (Italics supplied.) 

The date of redemption fixed in the Company’s plan of 
refinancing which was undertaken in 1946, w r as January 1, 
1947, with the option given to the holders of bonds to pre¬ 
sent their bonds for payment on and after December 1, 
(App. 25-26) an option w T hich was exercised by many of the 
bond holders. 

i 

SUMMARY OF ARGUMENT. 

! 

1. The provisions of the General Mortgage Bond and the , 
Supplemental Indenture securing the same are clear and 
unambiguous. Accordingly, there is no need to resort to 
rules of construction. The language in the first paragraph 
of the Bond unquestionably has reference to the payment 
of interest through maturity, and the redemption provision 
(which is the clause under dispute) provides another 
method of payment. In other words, if the Bond were 
paid at maturity, a fixed and arbitrary provision is pro¬ 
vided (Article I, Section 1) for payment of interest to date 
of maturity; whereas, on payment prior to maturity, the 
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Bond is payable at the principal amount without interest 
unless the redemption date is an interest payment date, in 
which latter event any interest due on that date is to be 
paid. This provision means that if the redemption date 
is April 15 of a year prior to maturity, interest earned dur¬ 
ing the preceding year will be payable. 

2. Under the well recognized rule of expressio unis est 
exclusio alterius, it follows that the redemption date (Jan¬ 
uary 1, 1942) not being an interest payment date (April 
15), interest was not payable. 

3. The difficulties in the way of a refinancing prior to 
maturity (a desirable thing at the time of the 1935 reorgan¬ 
ization from the standpoint of both the corporation and the 
bondholders) made the provision in question essential, as 
it would be manifestly impossible to figure income up to the 
date of payment and, in the absence of an arbitrary method 
such as was provided in the case of payment at maturity, 
the method provided in the Bonds for payment prior to 
maturity was logical, simple and necessary. The First | 
Mortgage Bonds, although partly on an “earned” basis, | 
specifically provided for payment of all interest to date of 
redemption (prior to maturity). The significant difference ! 
in the provisions for payment of interest on General Mort¬ 
gage Bonds, in the event of redemption prior to maturity, 
is intentional, significant and decisive. This is particularly j 
so when we note the change from the provision as to retire¬ 
ment prior to maturity in the original proposed plan to the 
provision in the plan as finally approved by the District 
Court. 

4. Certain parts of the stipulation relate to approval 
given by the Treasurer of the Corporation to a pamphlet 
issued by a stockbroker. The party giving the statement 
was a non-lawyer and his opinion is certainly not binding 
and is entirely immaterial. If lawyers can differ as to the 
meaning of the provision in question, the opinion of a non¬ 
lawyer would have no materiality on the present issue. 



The part of the stipulation to the effect that in an ordinary 
business transaction interest is payable on money loaned 
would have no application to a case where, as here, pay¬ 
ment of specific interest is provided for. 

ARGUMENT. 

1. The provisions of the General Mortgage Bonds and the 
Supplemental Indenture securing the same are clear 
and unambiguous. Read as a whole, the Bonds and 
Indenture lead to the conclusion that no interest was 
payable on redemption prior to maturity or other than i 
an interest payment date. 

| 

It seems perfectly obvious that the provision in the Sup- , 
plemental Indenture of General Mortgage providing that i 
“interest due” should be payable if redemption were on 
an interest payment date, excludes the idea that interest 
would be payable at any other time. Thus, under the well 
known legal maxim of Expressio Unius est Exclwsio Al- 
terius, hereinafter referred to, no provision is made in the 
Indenture as to the payment of interest where the redemp¬ 
tion date is not an interest payment date, in fact this is 
negatived both by the provisions of the bond and Supple¬ 
mental Indenture; and if seems quite clear that had it been 
the intention that interest should be adjusted to such date of 
redemption, some provision would have been inserted in 
the Supplemental Indenture providing how, when and in 
what amount interest would be payable. Further than this, 
the Company, in order to be able to refinance, would have I 
had to have this information, because we are dealing with 
substantial figures and figures which would have their effect 
on refinancing. 

It is of particular interest to note the following: 

The original plan of reorganization (to which objections 
were filed) was filed March 14,1935. Under that plan, each 
$1,000.00 first mortgage bond was to be divided into a 
$500.00 5% bond, and a $500.00 4% income bond. The 
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holders of each $1,000.00 first mortgage bond were also to 
receive one share of preferred and one share of common 
stock. With reference to the proposed 4% first mortgage 
income bonds, the following provision was proposed: 
(App. 58) 

“The bonds of this issue are subject to redemption 
at the option of the Company in whole or in part by 
lot on any interest date prior to maturity after thirty 
days’ written notice, in the manner and upon the terms 
• provided in said Indenture, at one hundred two per 
cent of the principal thereof if redeemed on or before 
April 15, 1938, thereafter at one hundred one per cent 
of the principal thereof if redeemed on or before April 
15, 1943, and thereafter at the one hundred and one- 
half per cent of the principal thereof if redeemed prior 
to maturity, together with any interest due and payable 
hereon on such date.” (Italics supplied) 

This original plan of March 14,1935, after providing that 
the general mortgage bonds were subordinate in every re¬ 
spect to the first mortgage 5% and first mortgage 4% in¬ 
come bonds, provided with respect to the proposed general 
mortgage bonds: (App. 60) 

“The bonds are subject to redemption in whole or in 
part by lot on any interest date prior to maturity, upon 
thirty days’ written notice, in the manner and upon the 
terms provided in said Indenture, at the principal 
amount thereof and accrued interest to the date of re¬ 
demption , together with a premium of 5% of the prin¬ 
cipal amount thereof if redeemed on or before April 15, 
1938; and if redeemed after April 15, 1938, such pre¬ 
mium shall be reduced by Vt>% for each full year from 
and including the redemption date to April 15, 1948, 
on and after which there shall be no premium.” (Italics 
supplied.) 

Note is to be taken that here accrued interest was pro¬ 
vided for, and redemption date must be an interest date, 
quite different from the language in the plan as fully ap¬ 
proved by the Court. 
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The part of the stipulation to the effect that in an ordinary 
business transaction interest is payable on money loaned 
would have no application to a case where, as here, pay¬ 
ment of specific interest is provided for. 

ARGUMENT. 

1. The provisions of the General Mortgage Bonds and the 
Supplemental Indenture securing the same are clear 
and unambiguous. Read as a whole, the Bonds and 
Indenture lead to the conclusion that no interest was 
payable on redemption prior to maturity or other than 
an interest payment date. 

It seems perfectly obvious that the provision in the Sup¬ 
plemental Indenture of General Mortgage providing that 
“interest due” should be payable if redemption were on 
an interest payment date, excludes the idea that interest 
would be payable at any other time. Thus, under the well 
known legal maxim of Expressio Unius est Exchisio Al- 
terius, hereinafter referred to, no provision is made in the 
Indenture as to the payment of interest where the redemp¬ 
tion date is not an interest payment date, in fact this is 
negatived both by the provisions of the bond and Supple¬ 
mental Indenture; and it seems quite clear that had it been 
the intention that interest should be adjusted to such date of 
redemption, some provision would have been inserted in 
the Supplemental Indenture providing how, when and in 
what amount interest would be payable. Further than this, 
the Company, in order to be able to refinance, would have 
had to have this information, because we are dealing with 
substantial figures and figures which would have their effect 
on refinancing. 

It is of particular interest to note the following: 

The original plan of reorganization (to which objections 
were filed) was filed March 14, 1935. Under that plan, each 
$1,000.00 first mortgage bond was to be divided into a 
$500.00 5% bond, and a $500.00 4% income bond. The 
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holders of each $1,000.00 first mortgage bond were also to 
receive one share of preferred and one share of common 
stock. With reference to the proposed 4% first mortgage 
income bonds, the following provision was proposed: 
(App. 58) j 

“The bonds of this issue are subject to redemption 
at the option of the Company in whole or in part by 
lot on any interest date prior to maturity after thirty 
days’ written notice, in the manner and upon the termsi 
* provided in said Indenture, at one hundred two per| 
cent of the principal thereof if redeemed on or before 
April 15, 1938, thereafter at one hundred one per cent! 
of the principal thereof if redeemed on or before April 
15, 1943, and thereafter at the one hundred and one-i 
half per cent of the principal thereof if redeemed prior 
to maturity, together with any interest due and payable \ 
hereon on such date.” (Italics supplied) 

This original plan of March 14,1935, after providing that 
the general mortgage bonds were subordinate in every re¬ 
spect to the first mortgage 5% and first mortgage 4% in- j 
come bonds, provided with respect to the proposed general 
mortgage bonds: (App. 60) 

“The bonds are subject to redemption in whole or in 
part by lot on any interest date prior to maturity, upon 
thirty days’ written notice, in the manner and upon the 
terms provided in said Indenture, at the principal 
amount thereof and accrued interest to the date of re¬ 
demption, together with a premium of 5 % of the prin- 
cipal amount thereof if redeemed on or before April 15, 
1938; and if redeemed after April 15, 1938, such pre¬ 
mium shall be reduced by V>% for each full year from j 
and including the redemption date to April 15, 1948, 
on and after which there shall be no premium. ” (Italics 
supplied.) 
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Note is to be taken that here accrued interest was pro¬ 
vided for, and redemption date must be an interest date, 
quite different from the language in the plan as fully ap¬ 
proved by the Court. 
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In the plan as amended June 17, 1935, the language with 
respect to the general mortgage bonds is materially 
changed, and is the same language as used in the plan as 
finally adopted. With respect to the new general mortgage • 
bonds, this language is used in the bonds: (App. 74) 

“The bonds are subject to redemption in whole at 
any time or in part by lot on any interest date prior 
to maturity, upon thirty days’ written notice, in the 
manner and upon the terms provided in said Inden¬ 
ture, at the principal amount thereof.” (Italics sup¬ 
plied.) 

Article II, Section 1, of the Supplemental Indenture of 
General Mortgage was amended to read as follows: (App. 
74) 

“Section 1. The Bonds are subject to redemption at 
the option of the Company, in whole at any time, or 
in part by lot on any interest payment date prior to 
maturity, at an amount equal to the principal amount 
thereof, together with, if the redemption shall he an 
interest payment date , any interest which may be due 
on such date.” (Italics supplied.) 

It is significant to note in connection with the plan as 
finally approved, as distinguished from the plan as origin¬ 
ally presented, this language was added to the first para¬ 
graph of the bond and to Article I, Section 1, of the Sup¬ 
plemental Indenture of General Mortgage: (App. 8-9) 

“After maturity of this bond, and until the principal 
sum is paid, interest shall be payable thereon at tho 
rate of 4*4% per annum, whether or not there be net 
earnings of the Company available for the payment of 
such interest.” (Italics supplied.) 

From the foregoing quotations, it is clear that there was 
a material change in the language, which change has great 
significance in the construction of the language in dispute. 

A reading of the Supplemental Indenture of General 
Mortgage makes it clear that the bonds are redeemable 
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without interest unless redemption takes place on an inter- j 
est payment date, in which case the redemption price in¬ 
cludes interest which may be due on such date (not interest 
to that date), and it is not possible to read into the said 
Indenture language which has any other meaning. The 
redemption provisions clearly cover the point at issue and 
should be controlling. Interest on the general mortgage 
bonds, under the terms of the Indenture of General Mort¬ 
gage, w*as payable only out of earnings of the Corporation 
available therefor, which can not be determined accurately 
for any period less than the calendar year, and for all prac¬ 
tical purposes, until some time after the end of the calendar ' 
year. It is presumably for this reason that the interest 
payments on the general mortgage were provided to be j 
annual rather than semi-annual (as in the case of the first 
mortgage), and are to be made, for the period of each cal¬ 
endar year, three and a half months after the close of such i 
year, i.e., on April 15 of the following year. Similarly, it 
would be impossible to determine what interest would be 
payable on the bonds for the calendar year in which they 
were redeemed, without providing some arbitrary basis for 
computing interest, as, for example, interest at the full rate 
of 4 1 /2% or interest at the rate paid for the previous cal¬ 
endar year. It is noteworthy that, although such an arbi¬ 
trary basis is provided for interest from January 1 to 
April 15, 1950 (that is, in the case of (App. 13) payment at 
maturity), there are no corresponding provisions with re¬ 
spect to payment pursuant to call for redemption. This 
confirms that it was the intention to have no interest pay¬ 
able in the case of redemption other than on an interest 
payment date. 

With respect to the provision in the bond, it is obvious 
that the language therein “until payment of said principal 
amount” refers to payment at maturity only and that re¬ 
demption prior to maturity is covered exclusively by the 
redemption provisions, and a reading of the bond and Sup¬ 
plemental Indenture so indicates. 
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It is to be noted here that even had the redemption date 
(prior to maturity) been an interest payment date (April 
15), the General Mortgage Bondholders would have been 
paid no interest from January 1 to April 15, for the only 
interest provided to be paid “if the redemption date shall 
be an interest payment date” was “any interest which may 
be due on such date”, and the only interest due was, as 
provided in Article XII, Section 3 (App. 21), “interest 
which at the time shall have become payable in accordance 
with the provisions of Article I, Section 1 of this Indenture, 
and which shall not at the time have been paid.” (Italics 
supplied.) When the redemption date was January 1, with 
the privilege of presenting the Bonds for payment Decem¬ 
ber 1 , no interest was payable. 

We have, then, in the instant case two significant depar¬ 
tures from the idea that interest should be paid to the re¬ 
demption date. We have, first, the significance given rise to 
by the difference between the language specifically provid¬ 
ing for payment of interest to date of redemption in the 
First Mortgage Bonds, as distinguished from the language, 
which we think clear (certainly it is very different), in the 
General Mortgage Bonds. We have the second significant 
fact that the language of the provision for retirement of 
the General Mortgage Bonds in the Plan as originally in¬ 
troduced on March 14, 1935 (App. 60), which actually pro¬ 
vided for payment of the principal amount “and accrued 
interest to the date of redemption” together with a pre¬ 
mium, is different from the language used in the Plan 
which came into existence after objections were filed to the 
original Plan, language which was carried into the Plan of 
Reorganization as finally approved by the District Court. 

It is most significant that the redemption provision in 
the Bond reads: (App. 10) 

“Bonds are subject to redemption in whole at any time 
or in part by lot on any interest date prior to matur¬ 
ity, upon thirty days’ written notice, in the manner and 
upon the terms provided in said Indenture, at the prin¬ 
cipal amount thereof (Italics supplied) 
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Nothing is said about accrued interest, and the provision ini 
the Indenture “together with, if the redemption date shall 
be an interest payment date, any interest which may be due 
on said date” is entirely consistent with the redemption 
provision in the Bond. If the provision in the Indenture! 
had not been inserted, it might have been argued that, if 
the redemption date was April 15, the Bond could be re¬ 
deemed without interest. This provision, therefore, was 
obviously inserted to protect the bondholders, in so far as 
their right to interest was concerned, had that date been 
used by the Corporation, which it well might. There is no 
doubt that the provisions for redemption of these Bonds 
was carefully thought out, and it is perfectly obvious that 
there was no doubt on the part of the Chase National Bank, 
the paying agent, as to the meaning of the provision in the 
Bond, because, as indicated by their redemption notice 
(App. 25), they paid the principal amount only. 

It is to be further noted that the Bonds were registered, 
not by the Corporation but by the paying agent, and up to 
date records were kept, not by the Corporation, but by thej 
paying agent. Thus it will be seen that the Bonds them-! 
selves were retained by the paying agent when paid, that 
the records as to ownership were kept by the paying agent, j 
and nowhere is it provided the Corporation should keep aj 
record of these Bonds or make any payment of any kind to 
holders. 

Appellants, in effect, seek to read into the Bond a pro-| 
vision that the Corporation shall make in the case of re-| 
demption before maturity payment of interest on Bonds 
delivered up to be redeemed and cancelled. Such a con-j 
struction is in contravention of explicit and specific pro-| 
visions in the Bond and the Indenture. 
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2. Under the well recognized rule of expressio unius est ex- 
clusio alterius, it follows that the redemption date 
(January 1, 1942) not being an interest payment date 
(April 15), interest was not payable. 

In construing contracts, courts seek to find the intention 
of the contracting parties and to give effect to that in¬ 
tention. 

“Where the parties intend a writing to be the sole 
memorial or integration of the contract, the writing 
embodies the contract and, accordingly, the interpreta¬ 
tion of the contract consists of the interpretation of 
the writing. A solemn instrument embodying the final 
intentions and agreements of the parties must be in¬ 
terpreted according to the legal import of its terms 
* * *”12 Am. Jur. 755-6. 

Here, unquestionably, the parties intended the Supple¬ 
mental Indenture and the bonds which were secured there- 
bv, to be “the sole memorial or integration of the con- 
tract”, and we must gather the meaning of the contract 
from those writings. Interest due, on early redemption of 
the bonds, is payable “if the redemption date shall be an in¬ 
terest payment date.” It follows, by virtue of the above 
quoted maxim “Expressio Unius est Exclusio Alterius” 
that, the redemption date (January 1, 1947) not being an 
interest payment date (April 15) interest was not payable. 

The maxim “Expressio Unius est Exclusio Alterius” 
means “The expression of one thing is the exclusion of an¬ 
other”. ( Dickinson v. Fidelity and Casualty, 273 N. W. 
102.) There have been many cases on this maxim and the 
Courts have consistently held that “no maxim of law is of 
more general or uniform application”. ( Sun Martin v. 
E. N. Rock, 172 A. 635.) “When certain persons or things 
are specified in a law, contract, or will, an intention to ex¬ 
clude all others from its operation may be inferred.” 
(Little v. Town of Curway, 170 S. E. 447.) “the express 
mention of one thing implies the exclusion of another” 
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* * * “the maxim is sensible and useful in logic and law’f. 
{Matter of Conner, 1 N. Y. St. 144.) 

The phrase “Inclusio Unius est Exclusio Alterins*’ 
means “The inclusion of one thing is the exclusion of an¬ 
other”. Bur gin v. Forbes, 169 S. W. 2d 321, 293 Ky. 450. 

In Shofner, Administrator v. Jones, 145 S. W. (2d) 350, 
201 Ark. 540, appellees were physicians who had rendered 
professional services to their client, Shofner’s intestate!, 
w r ho died in 1934. The Court approved the claims in 1936^ 
but payment w^as delayed until 1938 and 1939. Interest 
was demanded from the date of allowance by the Court. 

The applicable statute provided that creditors should rek 
ceive interest at six per cent on any judgment from the datd 
such judgment is signed. The Court said: 

“The legislative intent seems to have been that all 
judgments should bear interest except those expressly 
excluded; and since claims against estates when con-| 
verted into judgments are not excepted, the rule ln\ 
clusio Unius est Exclusio Alterius applies”. (Italics 
supplied.) 

The Court allowed interest. 

In Burgin v. Forbes, 169 S. W. (2d) 321, 293 Ky. 456,, 
defendant claimed he had complied with a statute requiring! 
the construction of a cattle guard by what he claimed was 
a substantial compliance by a different sort of construction. 
But the Court said: 

“We think the construction of the Statute Section 
1780, is governed by the legal maxim inclusio unius est 
exclusio alterius, meaning the inclusion of one thing is 
the exclusion of another (31 C. J. 396); or the maxim j 
expressio unius est exclusio alterius, meaning the ex-j 
pression of one thing is the exclusion of another (251 
C. J. 220.)” 

The Court concluded the Statute had not been complied 
with. 

The case of U. S. ex rel. etc. Tennessee Valley Authority 
v. Powelson, 118 F. (2d) 79, was an action condemning cer- 
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tain lands required for the Hiawassee Dam and Reservoir 
on the Hiawassee River in Western North Carolina. 

The case was referred to three Commissioners, as pro¬ 
vided by the Tennessee Valley Authority Act of May 18, 
1933, 48 Stat. 58, 70, 16 U. S. C. A. Sec. 831x, for assessment 
of compensation for the property to be condemned. The 
Commissioners’ awards were accepted except as to prop¬ 
erty of the Southern States Power Company, which in turn 
assigned its interest to the Appellee, W. V. N. Powelson. 

A specially constituted Court of three Judges heard the 
case insofar as the Powelson property was concerned, and 
it reduced the award of the Commissioners. Appeal and 
cross appeal were taken. 

In considering the true value of the property, the Court 
refused to allow severance damages for the taking of one 
part of said property where the parties had agreed that 
that particular item was of a certain value. The pertinent 
parts of that agreement were “petitioner (TVA) shall not 
be liable for any further sum for the taking of this plant 
except as in the next paragraph provided. 

The only exception in the agreement was the rate and 
period of interest and the Court held under the rule “Ex¬ 
press™ Unius est Exclusio Alterius” that the reservation 
as to interest precluded any reservation as to severance 
damages. 

The case went to the Supreme Court 319 U. S. 266, which 
reversed it but did not make any reference to the findings 
of the lower Court on the question of expressio unius est 
exclusio alterius. 

Midland Cooperative Wholesale v. I ekes, Secretary, 125 
F. (2d) 618, was a suit by Midland against Ickes to review 
an order of the Bituminous Coal Division, denying peti¬ 
tioner the right to register as a “distributor” under the 
Bituminous Coal Act, but allowed it to qualify as an “inter¬ 
vening agency”. 

The Midland was a non-profit wholesale cooperative 
which was owned by some 200 retail cooperative associa- 
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tions, with 110,000 individual members among whom 85% 
were farmers. The Act permitted Farmers Cooperatives 
to be registered as “Distributors’’, provided they filed an 
agreement not to violate the minimum price provisions of 
the Act and the Marketing Rules and Regulations and un¬ 
fair trade practices enumerated in the Act. 

The Midland, under its by-laws, distributed its undivided 
surplus or net income annually on the basis of patronage. 

A hearing was held before an Examiner of the Division, 
who ruled Midland was not a Farmers Coop and also that 
it could not qualify as a distributor because by its by-laws, 
it was obligated to distribute patronage. 

The Court, in discussing the phrase “Bona Fide and 
Legitimate Farmers Cooperative”, stated that the words 
w r ere used in their customary and understood meaning, and 
the phrase was chosen to accentuate the particular type of 
cooperative organization to be distinguished from other 
types of cooperative organizations, and that other types 
were excluded on the principle of expressio unius est ex - 
clusio alterius . 

Rybolt v. jarrett, 112 F. (2d) 642, was a suit by Rybolt 
as administrator of the personal estate of one Collier 
against Jarrett and another under the West Virginia Stat¬ 
ute of death by wrongful act. The suit was dismissed by 
the lower court on the ground that such an action could 
not be maintained in West Virginia by a personal repre¬ 
sentative appointed in another state. The appeal was con¬ 
cerned solely with the correctness of that ruling. The West 
Virginia Statute provided that no person should be ap¬ 
pointed, or act, as executor or administrator, except a non¬ 
resident executor appointed by will and the guardian of a 
non-resident infant. The Court held that by fair implica¬ 
tion other exceptions were excluded, and that, therefore, 
an administrator of the decedent (who died intestate) ap¬ 
pointed in Indiana could not maintain an action in West 
Virginia under the West Virginia Act. 




16 


The Court said: 

“There is some force here in the maxim *Expressio 
unins est exclusio altcrius.’ When in a Statute of such 
clean cut restrictive force, the legislature undertook to 
make certain explicit exceptions, it seems a fair impli¬ 
cation that the legislature intended to exclude other 
exceptions, and thus to make the Statute say what it 
means and mean what it says.” 

3. The difficulties in the way of a refinancing' prior to ma¬ 
turity made the provision in question essential. The 
significant difference in the provisions for payment of 
interest on General Mortgage Bonds, in the event of 
redemption prior to maturity, is intentional, significant 
and decisive, particularly viewed in the light of the 
language of the provisions for redemption of the First 
Mortgage Bonds, and change from the provision as to 
retirement prior to maturity in the original proposed 
Plan of Reorganization (March 14, 1935) to the Plan 
as finally approved by the District Court. 

It is evident that the language in the first paragraph of 
the Bond, reading as follows (App. 8): 

“National Press Building Corporation (hereinafter 
called the “Company”), a corporation of the State of 
Delaware, For Value Received hereby promises to pay 

to., or registered assignees, on April 

15, 1950, at the principal office in the Borough of Man¬ 
hattan, City of New York, of the Trustee hereinafter 

mentioned, the principal sum of. 

Dollars in lawful currency of the United States of 
America, and to pay interest thereon at said principal 
office from the date hereof until payment of said prin¬ 
cipal amount at the rate of 4*4% per annum in like 
currency on April 15, 1936 and on April 15th in each 
year thereafter; Provided, however, that such interest 
shall be paid only if and to the extent that there are 
net earnings of the Company available for the payment 
of interest hereon as defined in the Supplemental In¬ 
denture dated as of January 1, 1935, and shall be non- 
cumulative, provided further that if the amount of in- 
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terest payable on any April 15tli shall equal less thaiji 
2 /> of 1% of the face amount of this Bond, the Trustee 
shall hold such funds until such succeeding interest: 
payment date at which the Trustee has available funds 
to pay at least 2 /2 of 1% of such face amount. Afteif 
maturity of this Bond, and until the principal sum is 
paid, interest sahll be payable thereon at the rate of; 
4 1 / 4% per annum, whether or not there be net earnings! 
of the Company available for the payment of such in-J 
terest.” j 

provides for the situation wdiich would have existed had 
the Bond been paid off at or after maturity. However, as 
in most cases, there is included a provision for redemption 
prior to maturity. An ordinary bond provides for payment 
of principal and interest and then will follow, as does the 
bond in the present case, a redemption provision. The re¬ 
demption provision in the bond itself reads as follows:] 
(App. 10) 

“The Bonds are subject to redemption in whole at 
any time or in part by lot on any interest date prior to 
maturity, upon thirty days ’ written notice, in the man¬ 
ner and upon the terms provided in said Indenture, 
at the principal amount thereof.” (Italics supplied.) 

There are other significant provisions in the bond and 
Supplemental Indenture which are worthy of consideration. 
The second paragraph of the bond provides: (App. 9) 

“As provided in the Supplemental Indenture, pay- j 
ment of interest on this Bond on any interest payment ] 
date shall be made to the person appearing on the j 
Bond Registration Books of the Company as the regis- j 
tered holder hereof on a date which may be fixed by the 
Company (which shall be not more than five days pre- | 
ceding such interest payment date), or if such a date j 
be not so fixed, then on the fifth day preceding such 
interest payment date.” 

The purpose of this clause is, of course, to fix the person 
who is to receive the interest. These bonds, as in the case I 
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of most income bonds, were always purchased on the open 
market at a flat price, i.e., no adjustment of interest being 
made, because obviously it could not be told in advance of 
the interest payment date what, if any, interest would be 
paid. We also call attention to the following provision in 
Article I, Section 1 of the Supplemental Indenture of Gen¬ 
eral Mortgage (App. 12): 

“This Indenture shall be a continuing lien to secure 
the full and final payment of the principal and interest 
of all Bonds which may be authenticated by the Trus¬ 
tee hereunder. The aggregate principal amount of 
Bonds so to be authenticated bv the Trustee hereunder 
shall not exceed the sum of $2,175,000 except as per¬ 
mitted by Section 5 of this Article, relating to muti¬ 
lated, lost or stolen bonds. The Bonds shall be dated 
January 1 , 1935 , except that Bonds issued upon trans¬ 
fers or in exchange and substitution for Bonds previ¬ 
ously issued, shall be dated as of the interest date next 
preceding the date on which the same shall be authen¬ 
ticated by the Trustee unless such date of authentica¬ 
tion shall be an interest date, in which case such Bonds 
shall be dated as of such interest date, or unless such 
date of authentication shall be prior to April 15 , 1936 , 
in which case such Bonds shall be dated as of January 
1 , 1935 ; . . .’’(Italics supplied.) 

The purpose of the italicized provision is, again, to fix 
the interest date and to avoid any question of prorating 
when prorating is an impossibility. 

We call attention also the considered provision for pay¬ 
ment on maturity. This provision, which is part of Article 
I, Section 1, reads as follows (App. 13): 

“. . . .and provided that the interest payable on April 
15 , 1950 shall be thirty-one twenty-fourths ( 31 / 24 ) of 
the interest payable for the period ending December 
31,1949 and when paid shall discharge all liability for 
interest from January 1 , 1949 to April 15 , 1950 ;” 
(Italics supplied.) 

The purpose of this, of course, is to fix a definite amount 
of interest which will be payable so that if at maturity re- 
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financing is to take place, a way will be found to do thts 
without waiting to receive accurate figures, which would 
naturally take a matter of months after the maturity dat£. 
The framers of the Plan realized that the bonds would ha\fe 
to be surrendered before a release of the Supplemental In¬ 
denture could be obtained from the Trustee, and here a 
■workable plan was provided. In the case of redemption, ho 
such provision appeared and the bond itself provided f<Jr 
redemption “at the principal amount thereof.” 

The provision in Article II, Section 1 of the Supplemen¬ 
tal Indenture, which reads as follows (App. 18): 

“The bonds are subject to redemption at the option 
of the Company, in whole at any time, or in part fiy 
lot on any interest payment date prior to maturity, 4t 
an amount equal to the principal amount thereof to¬ 
gether with, if the redemption date shall he an interest 
payment, date , any interest which may he due on such 
date.” (Italics supplied.) 

was to assure the payment of any interest which was duk, 
and certainly there was no interest due on that date. 

Of further significance is the language inserted at the 
end of Article XII, Section 3 of the General Mortgage, 
which provides as follows (App. 21) : 


“Whenever the expression ‘accrued interest’, ‘inter¬ 
est due’, ‘overdue interest’, or other similar expression 
is used in this Indenture, the expression shall h'p 
deemed to mean interest which at the time shall havfc 
become payable in accordance with the provisions of 
Article I, Section 1 of this Indenture, and which shall 
not at the time have been paid.” (Italics supplied.) 

This language indicates beyond question that “interest 
due” means “interest -which at the time shall have become 
payable in accordance with the provisions of Article I, Sec^ 
tion 1 of this Indenture, and which shall not at the time 
have been paid.” Certainly no interest was due and unj- 
paid as of December 1,1946 nor January 1,1947. 
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When we consider the difference in the redemption pro¬ 
vision of the First Mortgage and that of the Second Mort¬ 
gage, and the difference in the fixed interest in the First 
Mortgage and the if earned interest in the Second Mort¬ 
gage, we can understand why the contention made by Ap¬ 
pellee is the correct one. The Court will consider differ¬ 
ence in language in attempting to construe an instrument 
although, as stated, w^e believe the language is so clear and 
unambiguous as to require the use of no technical rules of 
construction in arriving at the meaning of the parties. 

A case directly apposite, although it involves a will rather 
than a contract, is that of Camman v. Abbe, 258 Mass. 427. 
There the question was whether the descendants of the 
testator were to share per stirpes or per capita. Testator 
had used appropriate words to provide that those ■who were 
to take, in the event his descendants did not, should share 
per stirpes but he left out language specifically providing 
for per stirpital descent in the case of his own descendants. 
The language of the Court is particularly appropriate to 
the case at bar. It follows: 

“The intent is to be ascertained from a study of the 
will as a w’hole in the light of the circumstances at¬ 
tending its execution, Crowell v. Chapman, 257 Mass. 
492, using ordinary canons of interpretation only so 
far as they accomplish their purpose of aiding in the 
determination of that intent but giving to the few com 
binations of words which have come to be rules of 
property their legal effect. Temple v. Russell, 251 
Mass. 231, 236. 

“If he desired his descendants, participants in the 
capital of the fund, to share per stirpes, it wms easy for 
him to make this certain, for he used appropriate 
words to provide that those who took in the event that 
his descendants did not, should share per stirpes. The 
difference in the provisions is significant. We regard 
it as intentional. It is decisive here. * * 
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4. The materiality of certain parts of the stipulation is 

objected to. 

It is hard to see the materiality or relevancy of that part 
of the Stipulation regarding the approval by the General 
Manager of the Corporation of certain statements con¬ 
tained in a booklet issued by a stockbroker. Mr. Campbell, 
the Treasurer and General Manager of the Corporation, is 
a non-lawyer. If he believed that the statements made iiji 
the pamphlets referred to were correct, as he of course di 1 
certainly this does not make those statements correct. I 
lawyers can disagree on the meaning of the provision i 
dispute, certainly a layman can be forgiven for having mis ¬ 
taken ideas of the meaning of such a provision. As a mat ¬ 
ter of fact, the authors of the pamphlet apparently changed 
their position in 1942. j 

We object also to the materiality and relevancy of thai 
paragraph of the Stipulation relating to interest on moneyi 
loaned. Certainly when persons lend money they usually 
expect, in the language of a former President, that they 
will be paid for its “hire”. Our position is that the general 
mortgage bondholders have been paid all that was agreed) 
to be paid for the “hire” of the money. Certainly there) 
is no general custom or practice which fixes the amount to 1 
be paid for its “hire’’. Parties may agree on the maximun^ 
legal rate, less than that rate, or on no return for the loanj 
of the money. Certainly it cannot be denied that, subject 
to the provisions of usury laws, parties may contract for 
any rate upon which they may agree. In changing times, 
the amount payable for the use of money changes. Many 
of us recall the days of eight per cent money, and most of 
us recall the time when money produced much less. As a 
matter of fact, the 1946 refinancing of the Press Building 
obligations involves the payment of interest at 3%%. 

It is very easy at this stage of the proceeding, when the 
building has been so successful, to claim that every dollar 
possible should be paid, but when we hark back to the time 
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of reorganization, when even the possibility of realizing 
the full principal of the bonds seemed remote, and when 
the bonds were selling at a mere fraction of their face, a 
different position is presented. 

APPELLANTS’ ARGUMENT AND AUTHORITIES. 

There are few, if any, of the authorities cited by appel¬ 
lants with which we can or do disagree; however, these au¬ 
thorities are either inapplicable to the present case or sup¬ 
port the view of the appellee. For instance, we quite agree 
with the quotation from Nash v. Tovme, 5 Wall. 689, 699, 
cited on page 19 of the appellants ’ brief, wherein it is stated 
that courts, in the construction of contracts, look to the 
language employed, and subject matter, and the surround¬ 
ing circumstances. The quotation continues that “courts 
are never shut out from the same light which the parties 
enjoyed when the contract was executed, and, in that view, 
are entitled to place themselves in the same situation as 
the parties who made the contract”. This is certainly horn¬ 
book law. However, when the Court is placed in the posi¬ 
tion (as appellee has attempted to do here) where the en¬ 
tire situation may be viewed, it is perfectly obvious that 
the question of interest, in the event of a redemption of 
the bonds before maturity, must have been far from the 
thoughts of the parties involved. Both mortgages were in 
arrears. The General Mortgage was in a desperate posi¬ 
tion. 

The record discloses that the first Plan proposed (that 
of March 15,1934) was more favorable to the General Mort¬ 
gage Bonds than was the Plan as finally adopted. It was to 
this Plan that the First Mortgage Bonds objected. The 
First Mortgage, being in a commanding position, could in 
large part dictate the terms. Had there been a foreclosure, 
undoubtedly the General Mortgage would have been en¬ 
tirely wiped out. The country had not fully recovered from 
the effects of the depression, and Section 77 (b) of the Bank¬ 
ruptcy Act, which was approved the very day the reorgan- 
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ization proceeding was filed, was necessary to prevent loss 
to the holders of junior securities. 

Naturally, the possibility of payment prior to maturity 
was of interest, particularly to the General Mortgage Bond-| 
holders, and a scheme had to be worked out which would 
make such a matter easy of accomplishment—hence the 
provision in the final plan of reorganization for redemption 
of the Bonds “at the principal amount thereof” (App., 
page 10). It was realized, however, that should the pay¬ 
ment date be an interest payment date, it would be mani¬ 
festly unfair to not permit the holders of these Bonds to 
receive the interest which had become due; consequently, 
the provision in the Indenture that if the redemption date 
were an interest payment date, the interest then due would 
be paid. This was the only feasible plan. The paying agent 
was the Chase National Bank; it had all the records; it and 
it only was authorized and could make the payments. 

Certainly there is no quarrel with the decision of Rail¬ 
way Co. v. Sprague, 103 U. S. 756, 761, 26 L. Ed. 554, cited 
on page 15 of appellants’ brief, wherein the Court said that 
the bonds, being the principal thing containing the obliga¬ 
tion of the company and the mortgage a mere security to 
insure the performance of that obligation, the terms of the 
Bonds should control. 

In the first place, there is no inconsistency between the 
Bond and the Mortgage Indenture. The Bond provides for i 
redemption of the Bonds prior to maturity “at the prin¬ 
cipal amount thereof” (App. page 10). It is only when we 
get to the General Mortgage that we have the clause “to¬ 
gether with, if the redemption date shall be an interest pay¬ 
ment date, any interest which shall be due on such date. ’ ’ 
(App. page 18) (Italics supplied) And, as has been pointed 
out, supra, there was no interest due, as under Article XII, i 
Sec. 3 (App. 21) “interest due” means “interest which at 
the time shall have become payable in accordance with the ] 
provisions of Article I, Section 1 of this Indenture, and 
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which shall not at the time have been paid”, a situation 
which did not exist. (Italics supplied). 

When we read the Bond and the Indenture together, we 
see the intention very clearly, namely, that the Bond may 
be redeemed at any time at the principal amount thereof; 
but, if the payment date is an interest payment date, the 
interest which may be “due on such date” (italics sup¬ 
plied) is to be paid. If it be conceded that there is a con¬ 
flict between the provisions of the Bond and those of the 
General Mortgage Indenture (and we respectfully contend 
that there is no such conflict), then any argument at all for 
payment of interest must pass out of the picture. 

The statement in appellants ’ brief, page 17, that the 
wording of the Bond and the Supplemental Indenture was 
prepared by the appellee corporation and that there must 
be a construction most favorable to the Bondholders is 
startling, to say the least. If anyone can believe that the 
corporation was in a commanding position and could dic¬ 
tate the terms of reorganization, he must be very naive 
indeed. Here was a corporation in desperate financial situ¬ 
ation. As of December 31, 1534, interest accrued and un¬ 
paid on its First Mortgage, General Mortgage, and un¬ 
secured notes was over $950,000 in arrears. The corpora¬ 
tion was at the mercy of its creditors; and that this was 
so is borne out by the fact that the original Plan was 
changed substantially and the holders of the First Mort¬ 
gage Bonds became part owner of the equity by the issu¬ 
ance to those Bondholders of preferred and common stock. 
Under the final Plan the General Mortgage Bondholders 
waived overdue interest in a considerable amount ($490,- 
689.05, App. 51); and it is safe to comment that not one 
holder of these Bonds was dissatisfied with the provision 
that the Bonds could be retired in advance of the maturity 
date at one hundred cents on the dollar flat. 

It is further to be noted that while the payment of inter¬ 
est at maturity was made simple by the provisions of Ar¬ 
ticle I, Section 1 above quoted (App. 13), the payment of 
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interest on prior redemption was almost an impossibility, 
save and except the single instance of where the redemption 
date was an interest payment date. The Bonds have been 
turned in to the Trustee, who took the position (and quite 
correctly) that the principal only was to be payable. (See 
Exhibit B to complaint, App. 25-26). The Trustee is under 
no obligation to make payment of the interest, and for the 
corporation to make payment direct is practically an im¬ 
possibility. 

The rights of the junior security holders, i.e. the holders | 
of the preferred and the common stock, demand a construe-1 
tion entirely consistent with the language of the general 
mortgage and it is hard to see, when the entire situation 
is studied, how any conclusion can be reached other than j 
that the General Mortgage Bondholders have received all j 
to which they are legally entitled. 

We cannot let the appellants’ argument pass without 
voicing objection to the criticism, implicit in that argument, 
of the court below. The opinion of the court below, viewed 
in the light of the testimony before it, shows a complete and 
able grasp of the situation. The criticism on page 11 of 
appellants’ brief that the court completely misconceived 
the issue, as well as the law of the case, is captious. We 
respectfully submit that this Court can readily evaluate the 
validity of the criticism of the lower court. 

CONCLUSION. 

We respectfully submit that the decision of the District 
Court was correct and that the judgment of that court 
should be affirmed. 

Respectfully submitted, 

Walter M. Bastian, 

Attorney for Appellee, 

National Press Bldg., 
Washington 4, D. C. 



